D &4
UNITED STATES /ﬂ 4(.‘/—_

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

i

Kirkland & Ellis LLP Y

200 East Randolph Drive A e,
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Dear Mr. Crow:

This is in response to your letter dated January 12, 2007 concerning the
shareholder proposal submitted to ConocoPhillips by Antonio L. Quintas. We also have
received a letter from the proponent dated January 22, 2007. Our response is attached to
the enclosed photocopy of your correspondence. By doing this, we avoid having to recite
or summarize the facts set forth in the correspondence. Copies of all of the
correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
. Sincereizi
,%.;_-:; N e . "
.aq 1 5 2007 |
‘ AR 15 David Lynn
\ 3007 Chief Counsel
Enclosures L PR@CESSED
cC: Antonto L. Quintas % APR 0 2 2007
Rua da Escola, 3
Salgados THOMSON
2640-577 Mafra FINANCIAL
Portugal
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KIRKLAND & ELLIS LLP '

AND AFFILIATED PARTNERSHIPS

200 East Randolph Drive
Chicago, Hlinols 60601

Keith 8. Crow, P.C.

To Call Writer Directly: 312 861-2000 Facsimile:
(312) 861-2181 ‘ 312 861-2200
kcrow@kirkland.com www kirkland.com
January 12, 2007 .
Office of the Chief Counsel ' e
Division of Corporation Finance oI :
Securities and Exchange Commission : T
100 F Street, N.E. NN
Washington, DC 20549 o

Re:  ConocoPhillips - Proposal by Stockholder Antonio L. Quintas

Ladies and Gentlemen:

We are acting as counsel to ConocoPhillips, a Delaware corporation (the “Corporation”).
The Corporation received a letter, dated November 10, 2006 (the “Proposal Letter”) from
stockholder Antonio L. Quintas (the *“Proponent”) containing a stockholder proposal (the
“Proposal”). A copy of the Proposal Letter is attached hereto as Exhibit A. The Proponent
requested that the Corporation submit the Proposal at the Corporation’s 2007 Annual Meeting of
Stockholders described below (the “2007 Annual Meeting™).

On behalf of the Corporation, we respectfully submit this letter, pursuant to Rule 14a-8(j)
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), to request that the
Division of Corporation Finance (the “Division™) confirm that for the reasons stated below:

)] The Proposal may properly be omitted from the proxy statement and form of
proxy for the 2007 Annual Meeting (collectively, the “2007 Proxy Materials™);

(ii)  The Corporation may exclude any proposal made by the Proponent for inclusion
in the proxy materials for all other meetings of stockholders held in calendar years

2007 and 2008;

(iii)  The Division will not recommend any enforcement action to the Securities and
Exchange Commission (the “Commission”) if the Proposal is omitted from the
2007 Proxy Matenals; and

Hong Kong London Los Angeles Munich © New York San Francisco Washington, D.C.




KIRKLAND & ELLIS LLP

Office of the Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
January 12, 2007

Page 2

(iv)  The Division will not recommend any enforcement action to the Commission if
any proposal made by the Proponent is omitted from the proxy materials for alf
stockholder meetings held in calendar years 2007 and 2008.

Pursuant to Rule 14a-8(j)(2), enclosed are six (6) copies of each of:
(i) The Proposal Letter, which includes the text of the Proposal.

(ii)  This letter, which sets forth the grounds on which the Corporation proposes to
omit the Proposal from the 2007 Proxy Materials.

(i)  The transcript of the 2006 Annual Meeting of Stockholders of the Corporation
(the “2006 Transcript”). A copy of the 2006 Transcript is attached hereto as
Exhibit B. .

(iv) A copy of the proxy matenals for the Corporation’s 2006 Annual Meeting of
Stockholders, which is attached as Exhibit C hereto.

(v) A copy of a letter, dated May 9, 2006 (the “2006 Absence Notice Letter”) that the
Proponent sent to the Corporation by fax providing that the Proponent was not
able to attend the 2006 Annual Meeting “due to travel difficulties,” which is
attached as Exhibit D hereto.

A copy of this letter is also being sent to the Proponent as notice to the Proponent of the
Corporation’s intent to omit the Proposal from the 2007 Proxy Materials.

The Proposal
The full text of the Proposal is as follows:

“Many investors believe that the real value of a company can no longer be assessed
efficiently on the basis of traditional financial analyses. One of the criteria to determine the
intangible value is the capacity for self-regulation. Clients, shareholders and the society at large,
expect from the Board of ConocoPhillips not only the highest ethics, but the highest moral.

In this regard, the Corporate Govemance Guidelines on the qualifications of the Directors
includes only a consideration of character, it omitts the highest moral.
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Thus, it is recommended to the Board, that when the Committee on Directors’ Affairs
assess the qualifications of director nominees, it should probe in their moral. Nominees with a
past record of child abuse or homosexual behavior should be dismissed.”

Objection to Proposal.

The Corporation believes that the Proposal is both unusual and inappropriate, at least
insofar as it would take sexual preference into account when determining the qualifications of
individuals to serve as a director. We are requesting confirmation that the Corporation may omit
the Proposal pursuant to Rule 14a-8(h)(3).

Rule 14a-8(h)(3). Pursuant to Rule 14a-8(h)(1), if a stockholder has submitted a
proposal that has been included in a company’s proxy materials, the stockholder or a qualified
representative must attend the stockholders’ meeting to present the proposal. Rule 14a-8(h)(3)
states: “If you [the stockholder proponent] or your qualified representative fail to appear and
present the proposal, without good cause, the company will be permitted to exclude all of your
proposals from its proxy materials for any meetings held in the following two calendar years.”

The Proponent was the proponent of a stockholder proposal (the “2006 Proposal”) which
was included in the Corporation’s proxy materials (the “2006 Proxy Materials”) for its 2006
Amnual Meeting of Stockholders (the “2006 Annual Meeting”). A copy of the 2006 Proxy
Materials are attached hereto as Exhibit C. The 2006 Proxy Materials were filed with the
Securities and Exchange Commission on Aprit 3, 2006. The 2006 Annual Meeting was held at
the time and place set forth in the 2006 Proxy Materials. Neither the Proponent nor his
representative appeared to present the 2006 Proposal at the 2006 Annual Meeting. The 2006
Proposal was therefore not presented to stockholders.

On the basis of Rule 14a-8(h){(3), the Corporation believes that because neither the
Proponent nor his representative appeared to present the 2006 Proposal at the 2006 Annual
Meeting, the Corporation may omit the 2007 Proposal from the 2007 Proxy Materials, and may
omit any proposal made by the Proponent from the proxy materials for all stockholder meetings
held in calendar years 2007 and 2008. See CCBT Financial Companies, inc. SEC No-Action
Letter (December 12, 2000) (Division stated that its “no-action” response regarding Rule 14a-
8(h)(3) would apply to any future submissions to the company by the same proponent with
respect to any shareholder meetings held by the company in the two calendar years following the
proponent’s failure to appear and present his initial proposal).
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The 2006 Proposal was not submitted for action at the 2006 Annual Meeting by the
Proponent or his representative. See page 8 of the 2006 Transcript. On May 2, 2006, the
Proponent advised the Corporation by telephone that he was not planning to attend the 2006
Annual Meeting and would not present the 2006 Proposal. On May 9, 2006 (the day before the
May 10, 2006 date of the 2006 Annual Meeting), the Proponent sent to the Corporation the 2006
Absence Notice Letter, providing that the Proponent was not able to attend the 2006 Annual
Meeting “due to travel difficulties.” The 2006 Absence Notice Letter went on to provide that the
Proponent had not succeeded in finding an outside representative, and thus asked the Corporation
to make the Proponent’s proposal and to read a supporting statement that had not been received
unti! delivery of such fax. A copy of the 2006 Absence Notice Letter is attached hereto as
Exhibit D.

It was the Proponent’s responsibility to attend the 2006 Annual Meeting to present the
2006 Proposal or, in the alternative, to ensure that a representative appeared on his behalf and
that the representative was adequately prepared to attend the meeting and to participate in the
meeting on a timely basis. See Transamerica Inc. SEC No-Action Letter (December 27, 1989)
(“While the proponent provides information to suggest that he had ‘good cause’ for such failure,
there is no information to indicate that the proponent took steps to avoid such cause™); see also
Sonat Inc. SEC No-Action Letter (January 6, 1994) (Schedule conflicts and personal
inconvenience are not “good cause” for purposes of Rule 14a-8(h)(3)); Eastman Chemical SEC
No-Action Letter (February 10, 1997) (Proponent “informed the Company that he would not
attend because of advanced age, schedule conflicts and personal inconvenience”); Harnischfeger
Industries, Inc. SEC No-Action Letter (December 15, 1992) (Proponent “offered no explanation
accounting for his failure to present his proposal™); and United States Steel Corporation SEC No-
Action Letter (January 23, 1984) (The scheduling conflict arising from two simultaneous
stockholder meetings was foreseeable and avoidable, and therefore not “good cause™).

While the Division has, on occasion, held that a proponent had “good cause” for not
presenting its proposal at an annual meeting of stockholders, see, e.g., Chevron Corporation,
SEC No-Action Letter (February 25, 1993) (Division held Los Angeles riots constituted “good
cause”); L.C. Industries, Inc., SEC No-Action Letter (August 10, 1982) (Division held
proponent’s illness and subsequent unsuccessful attempts to contact registrant constituted “good
cause”), the Division has previously determined that traffic and travel delays or difficulties do
not constitute “good cause” under Rule 14a-8(h)}(3). See, e.g., Community Health Systems, Inc.,
SEC No-Action Letter (January 25, 2006) (Division held that “traffic delays” were not “good
cause”); IDACORP, Inc., SEC No-Action Letter (October 21, 2004) (Division held that
proponent’s failure to attend the annual meeting due to the fact that the proponent attended
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another meeting two days prior in another city, that the travel expenses would be exorbitant and
that Amtrak did not serve the city where the annual meeting was being held were not “good
cause”); Transamerica Letter (December 27, 1989) (Division held that “an extremely slow
commute” was not “good cause”); Great Western Financial Corporation, SEC No-Action Letter
(February 5, 1991) (Division held that “freeway traffic’” was not “good cause™).

In previous no-action letters, the Division has placed the burden on the proponent to
demonstrate that he or she had “good cause” for failing to present a proposal at a meeting of
security holders. See, e.g., Union Oil Company of California, SEC No-Action Letter (February
23, 1984). Consequently, under Rule 14a-8(h)(3) and in light of the absence of a showing of
“good cause” by the Proponent or his representative, the Corporation should not be required to
include any proposals submitted by the Proponent in its proxy materials for any meeting held
during the 2007 and 2008 calendar years. Because the Proponent submitted the 2006 Proposal,
which was included in the 2006 Proxy Materials, and neither the Proponent nor his
representative (i) appeared to present the 2006 Proposal at the 2006 Annual Meeting; or (ii)
demonstrated “good cause” for the failure to appear to present the 2006 Proposal at the 2006
Annual Meeting, the Corporation respectfully requests your advice that the Division will not
recommend any enforcement action if the Proposal is omitted from the 2007 Proxy Materials and
further requests your advice that the Division wili not recommend any enforcement action if any
proposal submitted by the Proponent is omitted from the proxy materials for any meetings of
stockholders held in calendar years 2007 and 2008.

Conclusion

For the foregoing reasons, the Corporation believes it is appropriate for the Division to
take a no-action position if the Corporation

@) Excludes the Proposal from the 2007 Proxy Materials; and

(i)  Excludes any proposal made by the Proponent from the proxy materials for all
stockholder meetings held in calendar years 2007 and 2008.

The Corporation will hold its 2007 Annual Meeting on May 9, 2007 and intends to
finalize its proxy materials by April 2, 2007. Should the Division disagree with the
Corporation’s conclusions regarding the omission of the Proposal, we would appreciate the
opportunity to confer with the Division concerning these matters prior to the issuance of the
Division’s response. The Corporation would also appreciate the Division forwarding to the
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Corporation and to the undersigned any communications received from the Proponent or any of
its representatives by the Commmnission regarding this matter.

Thank you for your prompt attention to this matter. In the event that the Division has any
questions or comments concerning the subject matter of this letter, please cail the undersigned at
(312) 861-2181 or Nathan Murphy, Esq., Senior Counsel of the Corporation, at (281) 293-3632.

Very truly yours,

S

fear 8. Crmr, £C

Keith S. Crow, P.C.

/ﬂog

cc: Nathan Murphy, Esq.
Senior Counsel
ConocoPhillips
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Phone: 351 261 B15 863

November 10, 2006

Corporate Secretary
ConocoPhillips

£00 North Dairy Ashford
Houston, Texas 77079

Dear Sir/Madam,

1 hereby submit the following proposal to be included in the Proxy
Statement to be voted at 2007 Annual Meeting.

I confirm that I am a registered shareholder and I intend teo hold at
least $2,000 in market wvalue through the date of the 2007 Annual
Meeting of Sharcholders.

PROPOSAL

Many investors believe that the real value of a company can no longer
be assessed efficiently on the basigs of traditional financial analyses.
one of the criteria to determine the intangible value is the capacity
for self-regulation. Clients. shareholders .and the society at large,
expect from the Board of ConocoPhillips not only the highest ethics,
but the highest moral.

In this regard. the Corporate GCovernance Guidelines on the
qualifications of the Directors includes onhly a consideration of
character, it omitts the highest moral.

Thus, it is recommended to the Board, that when the Commnittee on
Directors’ Affairs assess the gqualifications of director nominees,it
should probe in their moral. WNominees with a past recort of child
abuse or homosexual behavior should be dismissed.

END OF PROPOSAL

You never replied to my fax of May 9, 2006. Could you please be s0
kind to confirm the action requested? :

Very truly yours,

ARl

A. L. Quintas
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My name is Sydney Pace. On behalf of the Domestic and Foreign Missionary Society of the Protestant Episcopal Church in the United States of
America, a ConocoPhillips shareholder, 1 hereby move item six on the 2006 proxy statement, 2 shareholder resolution regarding environmental
accountability to communities.

The resolution requests the Board of Directors to report to shareholders on how the corporation ensures that it is accountable for its environmental
impact in all of the communities where it operates. The propeonents of this resolution believe that issues related 1o environmental justice are
becoming increasingly important to a variety of stakcholders. The environmental justice movement pose a very simple ethical principal: a
person’s access to clean air, water and soil should not be dependent on his or her income, race or geographic location.

Companies are increasingly being expected to ensure that their operations do not negatively affect the environment of local -- of comurmunities and
particularly economically poor commrmities. Because communities make ConocoPhillips business activities possible, our company has particular
ethical responsibilities to those communities. ConocoPhillips already publishes a sustainable development report for which the company should
be applauded. However, we believe that such reperting can and should do more 1o assure stakehoklers and shareholders of the company it's
behaving responsibly toward all the communities that host ils operations. In particutar, we believe that this company should report on three key
155uUes.

First, how the corporation makes available reports regarding its emissions and environmental impact on land, water and soil, both within its
permits and emengency emissions, to members of the communities where it operates. Local communities need and deserve timely information on
the company’s activities and effects on their local environment.

Second, how the corporation integrates community environmental accountability into its current code of conduct and ongoing business practices.
Community environmental accountability is different from obeying the law. It involves proactively reaching out to local communities, finding out
what their needs are and responding appropriately. It also involves real dialog between the company and local communities.

Finally, the extent to which the corporation's activities have negative health effects on individuals living in economically poor cormmunities. Like
other religious organizations and activist groups, the Episcopal Church has a special concern for the poor. It is well esmblished that poor people
face a much unhealthier environment than better off people, both in the country and around the world. In the carly 1980s, the United Church of
Christ published one of the early reports documenting how poor people in the United States suffer much greater negative health effects from
polhution than others. We believe that ConocoPhillips should nct as stakeholders that its activities do not have effects.

Environmental justice is becoming more and more important as a variety of corporate stakeholders realize that companies have local and global
environmental effects. Fellow shareholders, if you believe that ConocoPhillips should be more accountable to the local communities that makes

its operations possible, then please vote -- please vote for this resolution.

‘Thank you, Mr. Chairman.

Jim Mulva - CorocoPhillips - Chairman and CEO

Thank you. The Board's response to this proposal is on page 47 of the proxy statement. The Board recommends thar you vote against this
proposal. I will now take stockholder comments on this specific proposal.

Currently there are no further comments. We move on, then, to jlem seven on the agenda, a proposal regarding the compensation of non-
employee directors submitted by Antonio L. Quintas. I will now recognize Mr. Quintas to introduce this proposal and make a brief supporting
statemnent. The introduction and supporting statement will be limited to five minutes.

It appears that there is no designated representative for Mr. Quintas. And so therefore, this proposal will not be placed before the meeting today.

We will now take a vote on all proposals properly before the meeting today. I declare that the polls are now open. The meeting hosts will now
collect ballots. Please pass any baliots to the aisle so that they may be collected.

It appears that all ballots have been collected, 5o I declare that the polls are closed.

Thomson StreetEvent;s www . streetavents.com Contact Us n

& 2006 Thomson Finandal. Republished with permission. No part of this publication may be reproduced or transmitted in any form or by any means without the
prior wrilten consent of Thomson Financial,
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. )

Filed by the Registrant G
Filed by a Party other than the Registramt [J
Check the appropriate box:
O Preliminary Proxy Statement
0 Confidential, for Use of the Commission Only (as permitted by Rule 14a—6(e}{2))
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O Soliciting Material Pursuant to §240.14a~12
ConocoPhillips
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Payment of Filing Fee (Check the appropriate box}):
£ No fee required.
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previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
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NOTICE OF

2006

ANNUAL
SHAREHOLDERS
MEETING

MAY 10, 2006
and

PROXY
STATEMENT

Wednesday
May 10, 2006
10:30 a.m. local time

Ommni Houston Hotel
Westside

13210 Katy Freeway
Houston, Texas 77079

March 31, 2006
Dear ConocoPhillips Sharcholder:

On behalf of your board of directors and management, you are cordially invited to attend the Annual Meeting of Shareholders to
be held at the Omni Houston Hotel Westside, 13210 Katy Freeway, Houston, Texas on Wednesday, May 10, 2006, at 10:30 a.m.

It is important that your shares be represented at the meeting. Whether or not you plan to attend the meeting, please either
complete and retumn the enclosed proxy card in the accompanying envelope or submit your proxy using the Internet or telephone
procedures provided on the proxy card. Please note that submitting a proxy using any one of these methods will not prevent you
from attending the meeting and voting in person.

You will find information regarding the matters to be voted on at the meeting in the enclosed proxy statement. ConocoPhillips’
2005 Annual Report to Shareholders has been previously mailed to you,

In addition to the formal items of business to be brought before the meeting, there will be a report on ConocoPhillips’ operations
during 2005 followed by a question and answer period. Your interest in ConocoPhillips is appreciated. We look forward to seeing
you on May 10.

Sincerely,

James J. Muhfa

Chairman of the Board and
Chief Executive Officer
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Time

Place

Ttems of Business

Who Can Vote
Voting by Proxy

Date of Mailing

V L [ d
ConocoPhillips
NOTICE OF 2006 ANNUAL MEETING OF SHAREHOLDERS

10:30 a.m. on Wednesday, May 10, 2006

Omni Houston Hotel Westside
13210 Katy Freowny
Houston, Texas 77079
* To elect six Directors (page 8);

+ To ratify the appointment of Ernst & Young LLP as independent
registered public accounting firm for the Company for 2006 (page 39);

« To consider and vote on five sharcholder proposals (pages 41-50); and
» To transact other business properly coming before the meeting.
You can vote if you were a sharcholder of record as of March 10, 2006,

Please submit a proxy as soon a3 possible so that your shares can be voted at the
meeting in accordance with your instructions. You may submit your proxy:

» Over the Internet,

* By telephone, or

+ Bymail

For specific instructions, plcase refer to the section entitled “About the
Annual Meeting” beginning on page 2 of this proxy statement and the voting
instructions on the proxy card.

This notice and the proxy statement are first being mailed to shareholders on or
about April 3, 2006.

By Order of the Board of Directors

Stephen F. Gates

Senior Vice President,
General Counsel and
Acting Corporate Secretary
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About the Annual Meeting

Who is soliciting my vote?

The Board of Directors of ConocoPhillips is soliciting your vote at the Annual Meetiog of ConocoPhillips’ shareholders.

What am I voting on?

You are voling on:

« The election of directors (see page 8);

« The ratification of Ernst & Young LLP as ConocoPhillips’ independent registered public accounting firm for 2006 (see page 39);
* The consideration of five shareholder proposals (see pages 41-50); and

+ Any other business properly coming before the meeting.

How does the Board recommend that I vote my shares?

Unless you give other instructions on your proxy card, the persons named as proxy holders on the proxy card will vote in accordance with the
recommendations of the Board of Directors. The Board’s recommendation can be found with the description of each item in this proxy statement. In
summary, the Board recommends a vote;

« FOR the Board’s proposal to elect nominated Directors;

« FOR the Board’s proposal to ratify Ernst & Young LLP. as ConocoPhillips’ independent registered public accounting firm
Sor 2006;

» AGAINST the five shareholder proposals.

Whe is entitled to vote?

You may vote if you were the record owner of ConocoPhillips common stock as of the close of business on March 10, 2006. Each share of common stock is
entitled 1o one vote. As of March 10, 2006, we had 1,425,117,321 shares of common stock outstanding and catitled to vote, There is no cumulative voting.

How many votes must be present to hold the meeting?

Your shares are counted as present at the Annusl Mecting if you attend the meeting and vote in person or if you properly retum a proxy by Internet,
telephone or mail, In order for us to hold our mesting, holders of a majority of our cutstanding shares of common stock as of March 10, 2006, must be
present in person or by proxy at the meeting. This is referred to as a quorum. Abstentions and broker non—votes will be counted for purposes of cstablishing
a quorum at the meeting.

What is a broker non—vote?

If a broker does not have discretion to vote shares held in street name on a particular proposal and does not receive instructions from the beneficiat owner on
how to voie those shares, the broker may retum the proxy card without voting on that proposal. This is known as a broker non—voie. Broker non~votes will
bhave no effect on the vote for any matter properly introduced at the meeting.

How many voles are needed to approve each of the proposals?

The nominees for election as directors at the Annua! Meeting who receive the highest number of “FOR™ votes will be elected as directors. This is called
plurality voting. Unless you indicate otherwise on your proxy card, the persons named as your proxies will vote your shares FOR all the nominees for
director named in this proxy statement.

All other proposals require the affirmative “FOR” vote of a majority of those shares present in person or represented by proxy at the meeting and entitled to
vote on the proposal,




You can vote either in person at the meeting or by proxy without attending the meeting.

To vote by proxy, you must cither:

« Fill out the enclosed proxy card, date and sign it, and return it in the enclosed postage—paid envelope,
= Vole by telephone (instructions are on the proxy card), or

+ Votc by Internet (instructions are on the proxy card).

1f you hold your ConocoPhillips stock in a brokerage account (that is, in “'street name”), your ability to vote by telephonc or over the Internet depends on
your broker's voting process. Please follow the directions on your proxy card or voter mstruction form carefully.

Even if you plan to attend the meeting, we encourage you to vote your shares by proxy. If you plan to vote in person at the Annnal Meeting, and you hold
your ConacoPhillips stock in strect name, you must ebtain a proxy from your broker and bring that proxy to the meeting.

How do I vote if I hold my stock through ConocoPhillips’ employee benefit plans?

1f you hold your stock through ConocoPhillips™ employee benefit plans, you must cither:

+ Fill out the enclosed voting instruction form, date and sign it, and return it in the enclosed postage—paid envelope, or

* Vole by telephone (instructions are on the voting instruction form).

You will receive a separale voting instruction form for cach cmployee benefit plan in which you have an interest. Please pay close attention to the deadline
for returning your voting instrnuction form to the plan trustee, The voting deadline for each plan is set forth on the voting istruction form. Please note that
different plans may have different deadlines.

Can I change my vote?

Yes. You can change or revoke your vote at any time before the polls close at the Annual Meeting. You can do this by:

*» Signing another proxy card with a later date and returning it to us prior to the meeting,

* Sending our Corporate Secretary a written document revoking your earlier proxy,

« Voting again by telephone or over the Internet prior to 11:59 p.m. Eastern Daylight Time on May 9, 2006, or

* Voling again at the meeting. '

Who.counts the votes?

We have hired Mellon Investor Services LLC, our transfer agent, to count the votes represented by proxies cast by ballot, telephone, and the Internet.
Employees of Mellon Investor Services will act as Inspectors of Election.

Will my shares be voted if I don’t provide my proxy and don’t atiend the Annual Meeting?
1f you do ot provide a proxy or vote your shares beld in your name, your shares will not be voted.

If you hold your shares in street name, your broker may be able 1o vote your shares for certain “routing” matters even if you do not provide the broker with
voling instructions, The election of directors and the ratification of Ernst & Young LLP as our independent registered public accounting firm for 2006 are
considercd routine matters.

For mattcrs not considered “routine,” if you do not give your broker instructions on how to vote your shares, the broker may return the proxy card without
voting on that proposal. This is a broker non—vote. Votes in connection with the five sharcholder proposals arc not considered routine matters.

If you hold your shares through one of ConecoPhillips’ employee benefit plans and do not
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vote your sharcs, your shares (atong with all other shares in the plan for which votes are not cast) will be voted pro rata by the trustee in accordance with the
votes directed by other participants in the plan who elect to act as a fiduciary entitled to direct the trustee of the applicable plan on how to vete the shares.

How are votes counted?

In the ¢lection of directors, you may vote “FOR” all of the nominees or your vote may be “WITHHELD” with respect to onc or more of the nominees. For
any other propesal, you may votc “FOR,” “AGAINST,” er "ABSTAIN.” If you “ABSTAIN,” it has the sarne effect as a vote “AGAINST.”

What if I return my proxy but don’t vote for some of the matters listed on my proxy card?

If you return a signed proxy card without indicating your vote, your shares witl be voted FOR the nominee directors listed on the card, FOR the ratification
of Emst & Young LLP as ConocoPhillips® independent registered public accounting firm for 2006 and AGAINST each of the five sharcholder proposals.

Could other matiers be decided at the Annual Meeting?

We are not aware of any other matters that will be considered at the Aanual Mecting, If any other matters arise at the Annwal Meeting, the persons named in
your proxies will vote in accordance with their best judgment.

Who can attend the meeting?

The Annual Meeting is opea to all holders of ConocoPhillips comman stock. Each sharcholder is permitted to brini:ne guest. No cameras, recording
ea}uipmﬁnt, large bags, bricfcases or packages will be permitied in the Annual Meeting, and security measures will be in effect in order to ensure the safety
of attendees.

Do I need a tickes to attend the Annual Meeting?

Yes, you will need an admission ticket or proof of ownership of ConocoPhillips stock to enter the meeting. If your shares are registered in your name, you
will find an admission ticket attached to the proxy card sent to you. If your shares are in the name of your broker or bank or you received your materials
electronically, you will need to bring evidence of your stock ownership, such as your most recent brokerage statement. All sharcholders will be reqnired to
present valid picture ideatification. IF YOU DO NOT HAVE VALID PICTURE IDENTIFICATION AND EITHER AN ADMISSION TICKET OR
PROOF THAT YOU OWN CONOCOFHILLIPS STOCK, YOU MAY NOT BE ADMITTED INTO THE MEETING.

How can I access ConocoPhillips’ proxy materials and annual report elecironically?

Thig proxy statement and the 2005 anpual report are available on our website at www.conocophillips.com. Most shareholders can elect to view future proxy
statements and annual reports over the Internet instead of receiving paper copies in the mail.

If you own ConocoPhillips stock in your name, you can choose this option and save us the cost of producing and mailing these documents by checking the
box for electronic delivery on your proxy card, or by following the instructions provided when you vote by telephone or over the Intemmet. If you held your
ConocoPhillips stock through a bank, broker or other holder of record, please refer to the information provided by that entity for instructions on how to clect
to view future proxy statements and annual reports over the Internet.

If you choose to view future proxy statements and annual reports over the Internet, you will receive a proxy card next year containing the Internet address to
use to access our proxy statement and annual report. Your choice will remain in effect until you te!l us otherwise. You do not have to elect Internet access
cach year. If you later change your mind and would like 1o receive paper copies of our proxy statements and annual reports, please coatact Mellon Investor
Services at 1-800—356-0066 {from the United States, Canada and Puerto Rico), at 1~201—680—6578 (from all other locations) or via the Intemet at
https:Wwault. melloninvestor.comisd,
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Board of Directors Information

What is the makenp of the Board of Directors and how often are the members elected?

Our Board of Directors currenily has 18 members. Our Board is classified into threc classes serving staggered threc—year terms. Directors for each class are
clected at the Annual Meeting of Shareholders held in the year in which the term for their class expires. Mr. Homer, Class ITI Director, will retire effective
on the date of the Annual Meeting in accordance with our Corperate Governance Guideline that requires directors to retire at the next annual shareholder
meeting of the Company following his or her 72™ birthday.

What if a nominee is unable or unwilling to serve?
That is not expected to occur. If it does, shares represented by proxies will be voted for a substitute pominated by the Board of Dircctors.

What if there are more votes “WITHHELD?" from a nominee than votes “FOR”?

In an uncontested election of Dircctors, an election where the only nominees are those recommended by the Board of Directors, any nominee for Director
who receives a greater number of votes “WITHHELD” from his or her election than votes “FOR™ his or her election will promptly tender his or her
resignation to the Chairman of the Board following certification of the shareholder vote.

The Committce on Directors’ Affairs will promptly consider the resignation submitted by & Director receiving a greater number of votes “WITHHELD"
fromn his or her election than votes “FOR” his or her election, and the Committee on Directors’ Affairs will recommend to the Board whether to accept the
tendered resignation or reject it. In considering whether 1o accept of reject the tendered resignation, the Committee on Directors® Affairs will consider all
factors deemed relevant by the members of the Committec on Directors’ Affairs including, without limitation, the stated reasons why shareholders
“withheld” votes for election from such Director, the length of service and qualifications of the Dircctor whose resignation has been tendered, the Director’s
contributions to the Company, and the Company’s Corporate Governance Guidelines.

The Board will act on the Committee on Directors’ Affairs’ recommendation no later than 90 days following the date of the sharcholders’ meeting where
the clection occurred. In considering the Committee on Directors” Affairs’ recommendation, the Board will consider the factors considered by the
Committee on Directors” Affairs and such sdditional information and factors the Board believes to be relevant. Following the Board's decision on the
Committee on Directors® Affairs’ recommendation, the Company will prompily publicly disclose the Board's decision whether to accept the resignation as
tendered (providing a full explanation of the process by which the decision was reached and, if applicable, the reasons for rejecting the tendered resignation)
in a Form B—K filed with the Securities and Exchange Commission.

How are directors compensated?

Directors who are ConocoPhillips employees reccive no additional compensation for serving on the Board of Ditectors. Compensation for nen—cmployee
directors consists of equity and cash.

Equity Compensation

Non—employee directors receive an annual grant of restricted stock units with an aggregate value of $100,000 on the date of grant. Restrictions on the units
issued 1o non—cmployee dircctors will lapsc in the event of retirement, disability, death, or upon a change of contrel, neless the director has elected to
receive the shares afier a stated period of time. Directors forfeit the units if, prior to the lapsc of restrictions, the Board finds sufficient cause for forfeiture
(although 1o such finding can be made after a change of eontrol). Before the restrictions lapse, directors cannot scll or otherwise trapsfer the units, but the
units are credited with dividend equivaleats in the form of additional restricted stock units. When restrictions lapse, direotors will reccive unrestricted shares
of Compantg Siock as settlement of the restricted stock units, but, in the event of a change of control, settlement is not made until the director separates from
service with the Board.
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CopocoPhillips grants issued prior to 2005 had restrictions that lapsed after three years from the date of grant or in the earlier event of retirement, disability,
death, or upon a change of coatrol. Settlement for grants before 2005 could be delayed at the election of the dircctor and settled int either cash or stock, also
at the clection of the director. For grants that remain unvested at the beginning of 2005, dircctors were allowed to make an election prior to March 15, 2005,
to set the time of settlement and whether scttlement was to be in 2 lump sum or over a period of years. Restricted stock units granted to directors who are not
from the United States may have modified terms to comply with laws and tax rules that apply to them. Thus, the restricted stock units granted to Messrs.
Anchinleck 2nd Norvik do not allow prior clection to have them lapse after a stated period of time, but lapse only in the event of retirement, death, or loss of
office.

Cash Compensation

All non~employee dircctors receive $100,000 annual cash compensation. Nop—employee directors serving in specified committee positions also receive the
following additional cash compensation:
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s £ M T
TG AL T (]

A
All cash fees are payable monthly. Directors may elect on an annual basis to receive all or part of their cash compensation in unrestricted stock or in
restricted stock umits, or to have the amount credited to the director’s deferred compensation account. All restrictions placed on stock units granted in lien of
cash compensation lapse in the cvent of retirement, disability, death, or upon a change of control, unless the director has elected to receive the shares after a
stated period of time. Directors forfeit the units if, prior to the lapse of restrictions, the Board finds sufficient cause for forfeiture (although no such finding
can be made after a change of controf). Before the restrictions lapse, directors cannot sell or otherwise transfer the units, but the units are credited with
dividend equivalents in the form of additionsl restricted stock units. When restrictions lapse, directors will receive unrestricted shares of Company stock 23
setilement of the restricted stock units, but, in the event of a change of control, settlement is not made until the director separates from service with the
Board. Due to differences in the tax laws of other countries, the Board, at its July 1, 2003, mecting approved modification of the compensation for directors
who are taxed under the laws of other countries. Effective in 2004, Canadian directors (then and currently, Mr. Auchinleck) were able to elect to receive
cash compensation either in cash or in restricted stock units, redeemable oly upon retirement, death, or loss of office. Effective in 2005, Norwegian
ditectors (then and currently, Mr. Norvik) were able to reccive cash compensation only as cash.

Deferral of Compensation

Directors can elect to defer their cash compensation. Deferred amounts are deemed 1o be invested in various mutunl funds selected by the director.
Mr. Auchinleck (from Canada) and Mr. Nosvik (from Norway) de not have the opportunity to defer cash compensation in this manner.

Compensation dcferred prior to January 1, 2003, by former directors of Conoco and Phillips continues to be deferred and is deemed to be invested as
selected by the director. The deferred 2mounts may be paid as a lump sum or as-installment payments following retirement from the Board.

The future payment of any compensation deferred by non—cmployee directors of ConocoPhillips after January 1, 2003, and by former directors of Phillips
prior to Japuary 1, 2003, may be funded in a grantor trust designed for this purpose. The futnre payment of any cash compensation deferred by former
directors of Conoco prior to January 1, 2003, is not funded,

Charitable Gift Programs

The Board adopted a charitable gi Fmgram for directors, which is a modification and continuation of the charitable gift programs of both Conoco and
Phillips. This program allows eligible directors to designale charitics and tax—cxempt educational institutions to receive a donation from the Company of up
to $1 million upon his or her death, Directors are vested in the program afier one year of service, Donations will be payable over five years following the
death of the director. These programs may be
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funded through the purchase of life insurance policies on the lives of the directors. The Company is the owner and beneficiary of all insurance policics

purchased to fund the programs.
Directors’ Maitching Gift Program

All active and retired directors are eligible to participate in the Directors” Annual Matching Gift Program. This provides a dollar-for—dollar match of agft
of cash or securities, up to a maximum of $15,000 per donor for active directors and $7,500 per donor for retired directors during any one calendar year, to
charities and educational institutions, excluding religious, political, fraternal, or athletic organizations, that are tax—excmpt under section 501(c)(3) of the
Intcrnal Revenue Code of the United States or meet similar requirements under the applicable law of other countries.

Stock Ownership

Directors are expected to own as much stock as the amounts of the annual equity grants during their first five years on the Board. Directors are expected to
reach this level of target ownership within five years of joining the Board, Actual shares of stock, restricted stock, or restricted stock units, including
deferred stock units, may be counted in satisfying the stock ownership guidelines.

How often did the Board meet in 20057
The ConocoPhillips Board of Directors met eight times in 2005. Each director attended at least 75% of the Board mectings.
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Election of Directors and Director Biographies
(Proposal 1 on the Proxy Card)

Who are this year’s nominees?

The Class 1 directors standing for election this year to hold office until the 2009 Anoual Meeting of Sharcholders and untii his or her successor is elected
are:

Richard H. Auchinleck, 54,
Director since August 2002

« Director of Coneco fiom 2001 to 2002
« President and Chief Executive Officer of Gulf Canada Resources Limited from February 1998 to June 200!
= Chief Opemting Officer of Guif Canada from July 1997 to Febmary 1998
»  Chicf Executive Officer for Gutf Indanesia Resources Limited from September 1997 to February 1998
+  Member of the Board of:

*  Enbridge Commencial Trust

«  Telus Corperation

Victoria J, Tschinkel, 58,
Director since August 2002

+  Directoe of Phillips from 1993 to 2002
= Director of Florida Naturc Conscrvancy since January 200G

« Senior Environmenta! Consultant to Landers & Parsons, a Tallahsssce, Florida taw firm, from 1987 to 2002
+ Former Secretary of the Florida Department of Environmental Regulation

Harald J. Norvik, 59,
Director since July 2005

» Chairman and Pariner, Econ Management AS from June 2002 to present
*  Chairmap, President & CEO of Siatoi! from Januzry 1988 to October 1959
= Member of the Board of:

» QOslo Stock Exchange (Chairman}

» Petroleum Geo~Services ASA
= Chairman of DnB NOR ASA Supervisory Board




William K. Reilly, 66, -
Director since August 2002

| -
» Director of Conoce from 1998 to 2002
= President and Chicf Exccutive Officer of Aqua International Partners, an investument group which finances water improvements in developing countries, since June 1997
»  Former Adninistrator of the U.S. Environmental Protection Agency 1939 to 1993
»  Member of the Board of:

+ E.I du Poni de Nemours and Company
+  Royal Caribbean Cruises Led.




Kathryn C. Turner, 58,
Birector since Angust 2002

« Director of Phillips from 1995 to 2002
~  Chairperson and Chief Executive Officer of Standard Techaclogy, loc.,
= Member of the Board of:

+ Carpenter Technology Corporation

*  Schering—Pleugh Cerporation

+ Tribune Company

technology solutions firm she founded in 1935

Richard L. Armitage, 60,
Director since March 2006

= President, Armitage b ional LLC, since March 2005
+ Us anurySecmmrynfSIamﬁum March 2001 to February 2005
=  Prezident, A i a worldwide business and public policy firm, from 1993 to 2001.

+ A varicty of high ranking 13.5. dip} i itions from 1989 to 1993 including: Special Mediator for Water in the Middle East; Special Emissary to King Husszin of Jordan during
the 1991 Gulf War; Ambassador. dlm:uug . 8. assi 1o the newly ind dent states of the former Sovier Union.
= US. Assistant Su:tcmry of Defense for Intermational Scourity Affairs from 1983 to 1989

»  Member of the Board of:
*  ManTech International Corp.

What does the Board recommend?

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE ELECTION OF THESE DIRECTORS
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Who are the directors continuing in office?
Class I Directors — Termn Expires in 2007

James E. Copeland, Jr., 61,
Director since February 2004

»  Chief Executive Officer of Deloitte & Touche from 1999 to 2003
+  Member of the Board of:
= Coca—Cola Enterprises
+ Equifax
» Senjor Feltow for Corporate Governance with LS. Chamber of Commerce.
= Global Scholar with the Robinson School of Business at Georgia State University

Kenneth M. Duberstein, 61,
Director since August 2002

+ Director of Conoco from 2000 to 2002
» Chairman and Chief Executive Officer of the Duberstein Group, » strategic planning and consuiting company, sincc 1989
*  White House Chief of Staff and Deputy Chief of Staff to President Ronald Reaypan
+  Member of the Board of:

« The Bocing Company

= Fannic Mae

= The $1, Paul Travclers Companies, Inc.

= Mack—Cali Corporation

Ruth R. Harkin, 61,
Director since August 2002

* Director of Conoco fiom 1998 to 2002

« Senior Vice President, lntcrmationat Affairs and Government Relations of United Technologies Corporation and Chair of United Technologies T ional, UTC’s international
representation arm from June 1997 to February 2005
= Fommer President and Chief Executive Officer of the Overscas Private Investment Corporation from 1993 to 1997

= Member of the Board of:
» Bowater, Incorporated

William R. Rhodes, 70,
Director since August 2002

» Dircctor of Conoco from 1998 to 2002




Chail , President and Chiefl E ive Officer of Citibank, N_A. since October 2005
Senior Vice Chairman of Citigroup Inc. since Deocmber 2001

Chairman of Citicorp/Citibenk from February 2003 to October 2005

Senior Vice Chairman of Citicorp/Citibank from January 2002 to February 2003

Vice Chainmaa of Citigroup, Inc. from March 1999 to December 2001

Vice Chatrman of Citicorp/Citibank from July 1991 through December 2001

J. Stapleion Roy, 70,
Director since August 2002

i
Director of Phillips from 2001 to 2002
Managing Director of Kissinger Associates, Inc. since January 2001
Assistant Secrctary of State for Intelligeace and Rescarch from 1999 1o 2000
U.S. Ambassador to:

Singapore (from 1984 to 1986)

People's Republic of China (from 1991 to 1995)

Indoncsia (from 1996 t 1999)
Metmber of the Board of:

Freeport-McMoRan Copper & Gold Inc.

William E. Wade, Jr., 63,
Director since March 2006

President of Atlantic Richfield Company in 1998,
Executive Vice President of Atlantic Richfield Company from 1993 to 1998,
A scries of management positions with Atlantic Richfield Company from 1968 to 1993,
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Class III Directors — Tern: Expires in 2008

James J. Mulva, 59,
Director since August 2002

*  Chairman of the Board of ConocoPhillips since October 2004

*  President and Chief Executive Officer of ConocoPhitlips since August 2002

* Director of Phillips from 1994 10 2002

= Chairman of the Board of Directors and Chicf Executive Officer of Phillips from October 1999 to August 2002

= Vice Chainnan of the Board of Directors, President and Chicf Executive Officer of Phillips from June 1999 to Qctober 1999
*  President and Chief Operating Officer of Phillips from 1994 to June 1999

Norman R. Augustine, 70,
Director since August 2002

+ Director of Phillips from 1989 to 2002
* Boand of Dircctors of Lockheed Martin Corporation from 1995 through Macrch 2005
+ Chairman of the Board of Dircctors of Lockheed Marntin Corporation from May 1996 through March 1998
+  Chief Executive Officer of Lockheed Martin from January 1996 through July 1997
« Chief Exceutive Officer of Martin Marietta Corporation from December 1987 to March 1995,
+  Member of the Board of:

= The Black & Decker Corporation

*  The Procter & Gamble Company

Larry D. Homer, 71,
Director since August 2002

¢
= Dircetor of Phillips from 1991 to 2002
*  Chairman of Pacific USA Holdings Corporation from August 1994 to Junc 2001
= Past Chairman and Chief Executive Officer of KPMG Peat Marwick
+  Member of the Board of:

»  UTStarcom, Inc.

+  Clinical Data, Inc.

= New River Phammaccuticals, Inc.

Charles C. Krulak, 64,
Director since August 2002




Director of Conoco from 2000 to 2002

Exccutive Vice Chainman and Chicf Administration Officer MBMA Corporation from March 2004 1o June 2005
= Chai and Chief E: tive Officer of MBNA Burope Bank Limited from January 2001 to March 2004

«  Senior Vice Chairman of MBMNA America from Scptember 1999 through January 2001

+  Commandmt of the Marine Corps and member of the Joint Chiefs of StafF from June 1995 1o September 1999

«  Holds the Defense Distinguished Service Medal, the Silver Star Medal, the Bronze Star Medal with Combat “V* and two gold stars, the Purple Heart with gold star and the Meritorious
Service Medal
= Member of the Board of:~

»  Phelps Dodge Corporation
= Union Pocific Corporation

Harold W. McGraw HI, 57,
Director since September 2005

+  Chai President and Chief E; ive Officer of The McGraw—Hill Companies aince 2000
»  President and Chicf Executive Officer of The McGraw—Hill Companics 1998 to 2000
+  President and Chief Operating Officer of The McGraw—Hill Companies from 1993 10 1998.
= Member of the Board of;
* United Technologies
=  The McGraw—Hill Compapics

Boblby S. Shackouls, 55,
Director since March 2006

+  Chairman of the Board of Burlington Resources Inc. from July 1997 through March 2006.
+  Presidcnt and Chief Sxecutive Officer of Burlington Resources Inc. from Dlecember 1995 through March 2006
= Member of the Board of:

* The Kroger Company
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What are the Commiittees of the Board?

Qur Board of Directors has the following committces:

Number of
Meetings
LCommittes Membery FPrincipal Functions in2005
Audit and Larry D. Horner* » Discusses with management, the independent auditors, and 13
Finance Richard H. Auchinleck the internal auditors the integrity of our accounting
James E. Copelard, Jr. policies, internal controls, corporate governance, financial
Kathryn C. Tumner statements, financial reporting practices and sigmificant
corporate risk exposures, and steps management has taken
to monitor, contrel and report such exposures.
+ Monitors the quatifications, independence and
performance of our independent auditors and internal
anditors.
+ Monitors our overall direction and compliance with legal
and regulatory requirements and corporate governance,
including our code of business conduct and ethics.
» Maintains open and direct lines of comrounication with the
Board and our management, internal auditors and
independent auditors.
Executive James J. Mutva* + Exerciscs the authority of the full Board between Board 2
Norman R. Augustine meetings on all matters other than (1) those matters
Kenneth M. Dubersicin expressly delegated to another committee of the Board, (2)
Lamry D. Homer the adoption, amendment or repeal of any of our By—Laws
Victoria J. Tschinkel and (3) masters which cannot be delegated to a committee
under stztute or our Certificate of Incerporation or
By-Laws.
Compensation Norman R. Augustine® « Oversees and administers our executive compensation 9
Ruth R. Harkin policies, plans and practices.
Charles C. Krulak *» Assists the Board in discharging its responsibilities relating
Harold W. McGraw I to the fair and competitive compensation of our executives
Wilkiam R. Rhodes and other key employees.
Directors’ Affairs Kenneth M., Duberstein® » Selects and recommends director candidates to the Board i0
Norman R. Augustine to be submitted for election at the Annual Meeting and to
Charles C. Krulak fill any vacancies on the Board.
J. Stapleton Roy * Recommends committee assignments to the Board.
* Reviews and recommends to the Board compensation and
benefits policies for our directors.
* Reviews and recommends to the Board appropriate
corporate governance policies and procedures for our
Company.
= Conducts an annual assessment of the qualifications and
performance of the Board.
» Annually rcviews and reports to the Board on the
performance of management and succession planning for
the Chief Exccutive Officer.
Public Palicy Victoria J. Tschinkel* + Advises the Board on current and emerging domestic and B

* Committee Chairperson

Richard H. Auchinleck
Ruth R. Harkin

Harald Norvik
William K. Reilly
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international public policy issues.

Assists the Board in the development and review of
policies and budgets for charitable and political
contributions.
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Do the committees have written charters?

Yes. The charters for our Audit and Finance Committee, Executive Committee, Compensation Committee, Committes on Directors’ Affairs and Public
Policy Commiltee can be found on ConocoPhillips’ website at www.conocophillips.com under the “Corporate Governance™ caption,

Corporate Governance Matters and Communications with the Board

The Committee on Directors’ Affairs and our Board undertook a comprehensive review of the Company's govemance structure in light of the
Sarbancs—Oxley Act of 2002 and new rules adepted by the Securities and Exchange Commission (“SEC™) and the New York Stock Exchange ("NYSE™).
The Board approved Corporate Govemance Guidelines for the Company, which document many pre—existing policies and practices of the Company and
also address issues responsive to the Sarbanes—Oxley Act and the new SEC and NYSE rules. The Corporate Govemance Guidelines, posted on the
Company’s Internet sitc under the “Corporate Governance” caption, address the following matters, among others: director qualifications, director
responsibilitics, Board Committees, director access to officers, employees and independent advisors, director compensation, majority voting in the election
of directors, Board performance evaluations, director orientation and continuing education, and CEO evaluation and succession planning. The Cotporate
Governance Guidelines also contain director independence standards, which are consistent with the standards set forth in the NYSE listing standards, to
assist the Board in determining the indcpendence of the Company's directors. The Board has determined that each director, except Mr. Mulva, meets the
standards regarding independence set forth in the Corporate Governance Guidelines and is free of any material relationship with the Company (either
directly or as a partner, shareholder or officer of an organization that has a relationship with the Company). The Board has determined that although one
member of the Audit Committee serves on the audit committees of more than three public companies, he is not impaired from cffectively serving on the
Board’s Audit and Finance Committee, A copy of our director independence standards is attached to this proxy statement as Appendix A.

Our Corporate Governance Guidelines provide that non—employee directors wil] meet in executive session at cach meeting. The Chairman of the Committee
on Directors” Affairs presides at these meetings, Mr, Duberstein is Chair of the Committee on Directors® Affairs and is responsible for setting the agenda for
execulive sessions of non—management directors and presiding at such meetings.

The Board of Directors maintains a pracess for shareholders and interested parties to communicate with the Board. Shareholders may e-mail, call or write
to the Board, as more fully described on the Company's Internet site under the “Corporete Governance™ caption. Communications addressed to individual
Board members and clearly marked as shareholder communications will be forwarded by the Corporale Secretary unopencd to the individual addressee.
Any communications addressed to the Board of Directors and clearty marked as sharcholder commupications will be forwarded by the Corporate Secretary
unopened to Mr. Duberstein, Chairman of the Committee on Directors” Affairs.

Recognizing that director attendance at the Company’s Annual Meeting ¢an provide the Company’s sharcholders with an opportunity to communicate with
Board members about issues affecting the Company, the Company actively encourages its directors to attend the Annual Meeting of Shareholders. In 2005,
all of the Company s directors attended the Annual Meeting.

Code of Business Conduct and Ethics

ConocoPhillips has adopted a worldwide Code of Business Conduct and Ethics for Directors and Employees designed to help direetors and employees
resolve ethical issnes in an increasingly complex global busincss environment. Qur Code of Business Conduct and Ethics applies to afl directors and
cmployecs, including the Chief Exccutive Officer, the Chief Financial Officer, and all Senior Financial Officers. Our Code of Business Conduct and Ethics
covers topics including, but not [imited to, conflicts of interest, insider trading, compctition and fair dealing, discrimination and harassment, confidentiality,
payments to government personeel, anti—boycott laws, U.S. embargos and sanctions, compliance procedures and employee complaint procedures. OQur Code
of Business Conduct and Ethics is posted on our Internet site under the “Corporate Governance™ caption.
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Nominating Processes of the Committee on Directors’ Affairs

The Committee on Directors” Affairs (the “Committee™) is comprised of four non~employee directors all of whom are independent under NYSE listing
standards and our Corporate Governance Guidelines. The Commitiee identifies, investigates and recommends to the Board director candidates with the goal
of creating balance of knowledge, experience and diversity. Generally, the Committee identifies candidates through the personal, business and
organizational contacts of the directors and management. Potential directors sbould possess the highest personal and professional ethics, integrity and
values, and be committed to representing the long—term interests of the Company's shareholders. In addition to reviewing a candidate’s background and
accomplishments, candidates for director nominees are reviewed in the context of the current composition of the Board and the evolving needs of the
Company’s businesses. It is the Board's policy that at all times at least a substantial majority of its members meets the standards of independence
promulgated by the NYSE and the SEC and as set forth in the Company’s Corporate Governance Guidelines, and that all members reflect a range of talents,
ages, skills, diversity, and expertise, particularly in the arcas of accounting and finance, management, domestic and international markets, leadership, and oil
and gas related industries sufficient to provide sound and prudent guidance with respect to the Company's operations and interests. The Company also

uires that its Board members be 2ble to dedicate the time and resources sufficient to ensure the dilipent performance of their duties on the Company’s
behalf, including attending all B and applicable committee mectings. All directors are required to retire at the next annual shareholder meeting of the
Company following his or her 72™ birthday. .

The Company’s by—laws permit sharcholders to nominate directors for election at an annual sharcholders meeting whether or not such nominee is submitted
to and evzluated by the Committee on Directors® Affairs. To nominate a director using this process, the shareholder must follow procedures set forth in the

Company's by—laws. Those procedures require a shareholder to notify the Company's Secretary of a proposed nominee not less than 90 days nor more than
}20 days prior to the anniversary date of the immediately preceding Annual Mccting of Shareholders. The notice to the Secretary should include the
following:

+  The nominee's name, age and business and residence addresses;

= The nominee’s principal occupation or employment;

*  The class and number of shares of the Company, if any, owned by the nomince;

+  The name and address of the shereholder as they appear on the Company*s books;

+  The class and number of shares of Company stock owned by the sharcholder as of the record date for the annual mecting (if this date has been
announced) and as of the date of the notice;

* A representation that the shareholder intends to appear in person or by proxy at the meeting to nominate the candidate specified in the notice;
* A description of atl arrangements or understandings between the sharcholder and the nominee; and

+  Any other information regarding the nominee or shareholder that would be required to be included in a proxy statcrment retating to the clection of
dircctors.

The Committee will consider director candidates recommended by sharcholders. If a sharebolder wishes to recommend a director for pomination by the
Committee, he or she should follow the same procedures set forth above for nominations to be made directly by the shareholder. In addition, the sharcholder
should provide such other information as it may deem relevant to the Committee’s evaluation, Candidates recommended by the Company’s sharcholders are
evaluated on the same basis as candidates recommended by the Company’s directors, CEO, other executive officers, third~party search finns or other
sources.
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Audit and Finance Committee Report

The Audit and Finance Committee of the Board of Directors of ConocoPhillips (the “Audit Committee™) is responsible for providing indcpendent, objective
oversight for ConocoPhillips’ financial reposting functions and internal control systems. The Audit Comnittee is currently composed of four ron—employee
directors. The Board has determined that the members of the Audit Committee satisfy the requirements of the New York Stock Exchange as to
independence, financial literacy and expertise. The Board has determined that at least one member, Larry D. Homer, is an audit committee financial expert
as defined by the SEC. The responsibilities of the Audit Committee are a5 set forth in the written charter adopted by ConocoPhillips’ Board of Directors and
1ast amended on February 4, 2005. A copy of the charter is attached to this proxy statement as Appendix B. One of the Audit Committee’s primary
responsibilities is to assist the Board in its oversight of the integrity of the Company’s financial statemeats. The following report summarizes certain of the
Committee’s activities in this regard during the year 2005.

Review with Management. The Audit Committee has revicwed and discussed with management ConocoPhillips’ audited consolidated financial statements
for the year ended December 31, 2005, and management’s assessment of the effectivencss of the Company’s intemal coatrol over financial reporting, as of
December 31, 2005.

Discussions with Independent Registered Public Accounting Firm. The Audit Committee has discussed with Emst & Young LLP, independent registered
public accounting firm for ConocoPhillips, the matters required to be discussed by Statement on Auditing Standards No. 61, Communication with Audit
Committees, as amended. The Audit Committee has received the written disclosures and the Ictter from Emst & Young LLP required by Independence
Standards Board Standard No. 1, Independence Discussions with Audit Committees, a5 amended, and has discussed with that firm its independence from
ConocoPhillips.

Recommendation to the ConocoPhillips Board of Direetors.  Based on its review and discussions noted above, the Audit Committee recommended to the
Boa;d of Directors that the audited financia statements be included in ConocoPhillips’ Annual Repart on Form 10-K for the year ended December 31,
2005.

THE CONOCOPHILLIFS AUDIT AND
FINANCE COMMITTEE

D. Horncer, Chairman
Richard H. Auchinleck
James E. Copeland, Jr.
Kathryn C. Turner
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Compensation Committee Report on Executive Compensation

The Compensation Committee of the Board of Directors oversees ConocoPhillips™ executive compensation programs. The Commiftee membets are five
independent non—employee directors whose names are listed at the end of this report. These directors meet the independence requirements for
non-cmployee directors under the Securities Exchange Act and for outside directors under the Internat Revenue Code.

Committee Governance and Qversight

Keys to Effective Qversight: Training for Committee Members; Retaining Independent Advisors; Menitoring Current Developments; Performing
a Comprehensive Self—Assessment

The Cormitice is committed to a process of continual improvement in exercising its oversight responsibilities for the Company’s executive compensation
programs. To that end, the Committee has taken a number of actions to assure that it is engaged in a thoughtful, disciplined, and thorough deliberative
process. The Committee:

= Retains a separate compensation consultant and has utilized separatc legal counsel on occasion, to maintain independence from consultants and
counsel retained by Company management;

»  Receives ongoing training regarding best practices for executive compensation;

*  Reviews continmously its responsibilities and governance practices in light of ongoing changes in the legal and regulatory arena and the trends in
corporate governance;

»  Reviews its charter annually and proposes any desired changes to the Board of Directors;
»  Communicates significant modifications to the Company’s executive compensation and benefit programs to the full Board of Directors;
»  Meets periodically with the Committee on Directors” Affairs to review performance of the Chicl Executive Officer; and

+  Performs a self~assessment of its annuai performance that evaluates the effectiveness of the Commitiee’s actions and sets the direction to improve
its processes and oversight.
The Committes has never approved the issuance of stock options at below market value or any repricing of stock options. The Committee uses the 50 &
percentile of industry peers as its benchmark for setting targets for the executive compensation programs of the Company. As discussed further in the

section of the Proxy Statemeat entitled Employment Agreements, the Committee has determined that the Company is best—served by having at-will
erployment with the CEO and other executives, rather than use employment contracts.

Compensation Objective and Principles

The Goals: Driving Superlor Financial Performance; Attracting, Retaining, and Motivating High Quality Employees; Maintaining High Standards
of Principled Leadership .

ConocoPhillips’ objective is to provide a total compensation package that will enable it to altract, retain, motivate, and reward a highly qualified, diverse,
and ethical global workforce. To achicve this objective for the Company’s executive workforce, the Committee's gniding principles are:

+  Establish target compensation levels that are competitive within the industry;

+  Link pay to performance by making a substantial percentage of total executive compensation variable, or “at—risk,” through annual incentive
compensation and the granting of long—term inceative awards, including stock options and performance—based restricted stock or restricted stock
units;

+  Allow cxccutives to share in ConocoPhillips® successes and failures by varying compensation from target levels based upon business performance;

+  Mativate individual performance by linking compensation to the accomplishment of individual goals and objectives, leadership principles, and
ConocoPhillips” valucs; and

+  Integrate all elements of compensation into a comprehensive package that aligns the goals, efforts, and results throughout the organization.
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Evaluation of Company Accomplishments

When making compensation decisions concerning the performance of ConocoPhillips executives, the Committee recognizes the accomplishments of
the Company, including these achicvements:

¢  Ranking first in the peer group for total shareholder return over one—, three— and five—year periods, with an annualzed total return of
36.7% over one year, 37.2% over three years, and 18.3% over five years;

*  Ranking first in the peer group in improvement in adjusted return on capital employed over the three—year period;

*  Reducing debt by $2.5 billion in 2005, enabling a reduction in the debt—to—capital ratio to 19% at the end of 2005 from 43% at the
beginning of 2003;

*  Advancing several strategic initiatives, including the restructuring of Duke Energy Field Services, the continued investment in LUKOIL,
the re—entry into Waha in Libya, and the acquisition of Barlington Resources;

*  Progressed global gas strategy implementation, including the sanctioning of Qatar Gas 3; and

+  Strong financial performance, including timely execution of the $2 billion Clean Fuels Program; as well as, plans to strengthen its global
refining capabilities through the development of a 54 billion to $5 billion domestic investment program and the growth of the European
system through a definitive agreement to purchase a 275,000 barrel-per—day refinery and associated assets in Wilhelmshaven, Germany.

How Do We Establish Compensation Targets?
Industry Peer Comparisons

In general, the aggregate compensation programs of ConocoPhillips are designed to deliver competitive compensation and set targets at the so“‘ percentile
with regard to the appropriate peer group. Included in the program design is the possibility to pay above or below target, depending upon various measures
of perfommnce Consequently, in imes of extraordinary Qhosttwe performance, an element eof the program design is that therc is the potential for the

tion programs to pay.: significantly above the 50™ percentile, while in periods of lower performance, the compensation programs are designed to
pay significantly below the 50 percentile, including the sbility to reduce incentive compensation paycuts to zero.

In determining overall target executive compensation levels, the Committee considers the compensation levels of other major companies in the global
energy industry, including ExxonMobi!, Chevron, Royal Duich Shell, BP, and Total, as well as other U.S.~bascd encrgy companics such as Anadarko,
Marathon, Occidental, and Valero. Because the competition for executive talent extends beyond the energy industry, the compensation levels for other larpe
).S.—based multi~nationals also is considered.

Internal Pay Equity

All of the compensation programs of ConocoPhillips are designed with reference to salary grade level in the setting of the compensation targets (or in the
case of salary, salary midpoints and ranges). Each program involves a gradual rise in the individuat target level as an executive rises in the salary grades of
the Company, This stcture kas the effect of maintaining an equitable compensation ratio between execntives, with higher targets for jobs at salary grades
having greater duties and responsibilitices.

Business and Individual Qualitative and Quantitative Factors

ConocoPhillips’ businesses are capital intensive, requiring large investments, in most cases over 2 number of years, before tangible financial returns are
achieved. The Committee bases executive compensation decisions on qualitative measures relating to individual performance, as well as on quantitative
measures relating to the performance of ConocoPhillips and its business units, such as total return to shareholders and adjusted retum on capital employed.
1t also may adjust for extemal factors, such as commodity prices, that may have positively
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or negatively affected measures at the business unit level so as to neutralize the effect of such factors in making comparisons, These performance factors are
described in more detail in the discussion of 2005 compensation results.

The mix of compensation programs uscd o achicve the established compensation targets is described below.

Compensation Program Components

There are three components of the Company’s exccutive compensation program: base salary, annual incentive, and long—term incentive. The annual
incentive component is a cash award tied to how well the company and relevant business units performed compared with its performance metrics over the
preceding year. The long—term incentive programs are designed to reward strong company performance that is sustained over a number of years. By
converting a dollar—based target amount to a target based on the Company’s stock at the beginning of each program period, executive compensation results
arc immediately tied to shareholder returns. The long—term incentive programs are a performance share program that makes awards of restricted stock units
(in the past, resiricted stock was also used), and a stock option program. In designing the compensation pregrams of the Company, the Committee does not
look at any element of executive compensation in isolation; rather, it looks at all the elements in the context of determining the entire compensation
package, the primary components of which are described below.

Base Salarles

Base salaries for ConocoPhillips executives are generally set besed on competitive compensation levels for similar positions in peer companics, scope of
respansibility, prior experience, and past performance. The Committee anoually reviews the pay of all senior executives (those with salaries greater than
$310,000 and with a salary gradc level of vice president or higher). The threshold amount may be adjusted each year to efficiently manage the group of
employees reviewed by the Committee.

Incentive Compensation Programs

Annucl Incentives

The Variable Cash lncentive Program (VCIP) is a bonus program designed to provide an annual incentive bascd on Company, business unit, and individual
performance, For exccutives, VCIP uses both quantitative and qualitative performance measures relating to the Company as a whole, including:

*  Amnual tota) return to shareholders relative to the peer group of companics;

= Anneal return on capital employed relative to the pecr companies; and

+  Safety, cthics, and environmental stewardship.

Peer companies for VCIP performance measures are ExxonMobil, Chevron, Royal Dutch Shell, BP, and Total.
In addition, VCIP uses quantitative and qualitative performance measures relating to separate business units and to cach executive, including:

+  Decterminablc metrics specific to each business unit, such as income from continuing operations (adjusted to neutralize the itpact of changes in
commodity prices, which may be either favorable or unfavorable), contrel of costs, value added indices, and various milestones sct by
management;

*  Success in developing and implementing strategic plans;

+  Contribution to the growth and success of ConocoPhillips;

*  Leadership in the industry and community;

+  Performance versus predetermined personal job objectives; and

+  Social and cthical responsibility.

Using these measures, the Committee determines the performance of the CEQ and receives input from the CEQ on the performance of other senior
cxecutives.,

Under VCIP, the amounts of individua] awards are discretionary, but are expected, cxcept in extraordinary cases, to range from 0% to 250% of the target
amount for the award year, based on the Committee’s assessment of total Company, business
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unit, and individual performance. The Committee approves the individual awards for senior executives, including the CEQ; individual awards for other
employees are approved by the CEQ.

Long—Term Incentives

ConocoPhillips® primary long—term incentive compensation programs for executives are a Performance Share Program and a Steck Option Program. In
2005 and later years, the programs are targeted to provide approximately 50% of the long—term incentive award in the form of stock options, while the
remaining 50% is in the form of restricted stock units awarded under the Performance Sharc Program. The ratio was approximately 60% stock options and
40% restricted stock for the programs in 2004, and approximately 70% stock options and 30% restricted stock for the programs prior to that, These changes
reflect ongoing trends in compensation at large compantes, including the Company’s peer group, to move from options to restricted stock as a larger
component of long—term incentive compensation for seaior executives. The use of restricted stock units, rather than restricted stock, is in response to recent
changes in U.S. tax laws affecting both the Compaay a2nd its employees. However, these units are expected to be settled in stock when restrictions lapse.
Restrictions penerally lapse upon death, disability, retirement, layoff, or severance after a change in control.

Awards made in restricted stock may, in certain circumstances, be made in restricted stock units instead. Restricted stock is issued common stock of
ConocoPhillips, but which has restrictions on transferability and may be forfeited unless certain conditions, typically relating to continued employment with
ConecoPhillips, are met. Restricted stock units are contractual property rights that are measured by common stock and may be settled in common stock at
some time in the future. The restricted stock upits used by ConocoFhillips typically have the same restrictions on transferability and forfeiture conditions as
restricted stock. Restricted stock and restricted stock units were awarded in prior years under both Conoco and Phillips executive compensation plans, were
used as special incentives or rewards for performance by both companies, and in Phillips’ case, were a regular part of long—term incentive compensation.
While the terms vary, restrictions on many of the restricted stock or restricted stock units issued under the Phillips plans do not lapse unti} retirement, unless
the Committee takes action to lapse such restrictions, With regard to 2005, no such action was taken on restricted stock or restricted stock units with regard
to the CEO or any of the Named Executive Officers (defined on page 26).

Performance Share Program

The ConocoPhillips Performance Share Program (PSP) rewards medium—term performance against the peer group. Peer comparies for PSP performance
measures are ExxonMobil, Chevron, Royal Dutch Shell, BP, and Total. Under PSP, the Committee annually establishes a three—year performance period

over which it compares ConocoPhillips® total shareholder return and return on capital employed with those of its peers. Use of a multi—year performance

period helps to focus management on longer—tertn results, but it can also provide results that seem anomalous if compared only to the current year (which
may be better or wotse relative to the multi—year period).

In February 2003, the Commitiee established the first performance period under PSP (PSP 1), for the performance peried covering January 1, 2003, through
December 31, 2005. In February 2004, the Commitiee established the second performance period under PSP (PSP 1), for the performance period covering
January 1, 2004, through December 31, 2006. In February 2005, the Committee established the third performance period under PSP (PSP IIT), for the
performance period covering January 1, 2005, through December 31, 2007. In December 2005, the Committee established the fourth performance period
under PSP (PSP IV), for the performance pericd covering January 1, 2006, through December 31, 2008.

Awards under PSP are made in restricted stock or restricted stock units that will generally be forfeited if the employee is terminated prior to age 65 (other
than for death or disability or after a change in contrel). In the event of termination due to layoff or carly retirctnent after age 55 with five years of service, a
value for the forfeited restricted stock or restricted stock units will generally be credited to a deferred compensation account for the employee for awards
made prior to 2005; for later awards, restrictions lapse in the event of termination due to layoff or carly retirement after age 55 with five years
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of scrvice, unless the ecmployee has elected to defer receipt of the stock until a later time. Awards made prior to 2005 were generally made in restricted
stock, while awards made after 2004 are generally made in restricted stock units, the change being primarily due to changes in the U.S. tax laws. Targets
under PSP are based upon a guideline value for restricted stock/units as a percent of salary that is established for each salary grade level of management,
based on a competitive analysis of long—term compensation opportunities for persons holding comparable positions in the compensation peer group
companies. The guideline value takes into account a discount due to the estimated foregone dividend payments during the performance period for the
targeted award (prior to issuance of the actual award). The guideline value determines the target, expressed in a number of restricted stock units, set at the
beginning of the performarce period (with adjustments during the period for changes in salary grade). Each executive’s individual award is subject to
adjustment at the end of the performance period. While the Committee has discretion to set the awards, program guidelines generally expect the award to
range between 0% to 200% of target, based on the Committce's subjective evatuation of the Company’s performance relative to the established metrics
noted above and of each executive's individual performance and long—term potential, considering input from the CEQ for each participant other than
himself. The Committee has the discretion to approve partial payouts nnder PSP during a performance petiod. In February 2004, the Commiltce approved a
pastial payout under PSP 1 at the end of the first year of the performance period, Restrictions for the resiricted stock or restricted stock units issued under
PSP do not lapse unti} retirement, ¢xcept in cases of change in control, death, disability, layofT, or other Committec approval.

Stock Option Program

The ConocoPhillips Stock Option and Stock Appreciation Rights Program (Stock Option Program) is designed to maximize medium— and long—term
shareholder value. It is the practice under this program to set option exercise prices at not less than 100% of the fair market value of the Company’s stock at
the time of the grant. Thus, the value of the sharcholders’ investment in the Company must appreciate before an optionee receives any financial benefit from
the option, Options are generally granted for a term of ten years.

A guideline value for options as a percent of salary is established for each salary grade level of management, based on & competitive analysis of long—term
compensation opporiunities for persons bolding comparable positions in the peer group companies. Each exccutive’s individual award is subject to
adjustment up or down from the tarpet based on a subjective evaluation of the individual’s long—term potential and performance, considering input from the
CEO for each participant other than himself, with program guidelines generally confining the adjustments up to a positive or negative 30%., In appropriate
circumstances, the award may be withheld entirely.

In determining the number of shares to be subject to these option grants, the Commitiee used a Black-Scholes—based methodology to value the options,
Other Compensation
Additional Awards

The Committce may grant additional short—, medinm— or long—term awards to recognize increased respounsibilities or special contributions, to atiract new
hires to the Company, to retain executives, of to recognize centain other special circumstances. With regard to 2005, there were no additional awards to the
CEQ or any of the Named Executive Officers. However, in May 2005, certain special incentives granted to three persons in 2000 by the Phillips
Compensation Committes reached the ead of the performance periods set in those grants. The persons to whom the grants were made include the CEO and
two Named Executive Officers. The grants were made in special recognition of the efforts and lcadership that resulted in the sucecssful conclusion of three
projects in 2000, the Duke Energy Field Services joint venture, the Chevron Phillips Chemical Company joint venture, and the acquisition of ARCO’s
Alaskan businesscs. There werc two paris to the special incentives that were payable in May 2005, provided certain conditions were met. For the first part,
restricted stock units previously granted vested and would be issued as unrestricted stock if the exceutive remained employed by the Company until May 8,
2005, ameng other conditions. The cxccutives to whom the grants were made were able to make a prior election to receive one-half of the value in cash or
to continue to hold the entire award as restricted stock units, the restrictions on which lapse at severance from ¢mployment due to retirement, death,
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disability, or after a change in control. The second part of these incentive awards was payable only in the event that the stock price had risen to certain levels
by May 6, 2005, and the executive remained employed by the Company on May 8, 2005, If those conditions were met, these incentives were payable in
May 2005 in cash, by credit to deferred compensation accounts, in unrestricted stock, or in restricted stock units, at the ¢lection of the executives to whom
the grants had beer made. The conditions were met (in fact, the stock price exceeded the highest leve] of the conditions), so the payments were made. This
part of the incentive payment is shown for 2005 in the “Bonus™ column of the S Compensation Table” on page 26. The value on May 8, 2005, of
these incentive payments is also, by the terms of the initial award made in 2000, inchudable as compensation: in determining pension payments under the
Key Employee Supplemental Retirement Plan, as discussed under “Retirement Plans™ on page 31 and shown in the “Pension Plan Table™ on page 32.

Other Programs

The Company provides its éxecutives and other employees with health and welfare benefit plans, including medical, dental, and life insurance; with pension
and compensation deferral programs; and with perquisites and other benefits that are competitive with market practices.

The Company maintains two plans to deal with severance of executives in certain circumstances. The Executive Severance Plan provides benefits to
executives in salary grades corresponding to vice president (or equivalent) and higher in the cvent that the Company discharges the executive without cause.
Severance amounts are equal to one—and—one—half- to two—year’s salary and bonus and certain welfare benefits. Executives in salary grades corresponding
to senior vice president (or equivalent) and above receive the kigher amounts. Fewer than 50 executives are covered by this plan, with 23 of those in the
higher group. This plan was adopted to provide the Company with flexibility to make personnel changes at the executive level when executives impacted by
such changes would not be entitled to the layoff benefits provided in the broad—based severance plan for employees. The Company also adopted the Change
in Control Scvernnce Plan to provide similar benefits in the event of a discharge of covered executives afler a change in control of the Company. The
Change in Contro! Severance Plan provides benefits to executives in salary grades commesponding to vice president (or equivalent) and higher in the event
that the Company discharges the executive without cause following a change in control. Severance amounts are equal to two— to three—year’s salary and
bonus and certain welfare benefits, with executives in salary grades corresponding to senior vice president (or equivalent) and above receiving the higher
amounts. The use and structure of both of these plans is competiive within the industry. Both of these plans are more fully described later in the proxy
statement, in the discussion of “Severance Arrangemenis” beginning on page 34.

Compensation Decisions Made by the Committee
In general, actions taken by the Committee in February 2006 included:
+  Determination of base salary adjustments for senior officers;
*  Determination of payout levels for the Variable Cash Incentive Program associated with 2005 performance;

*  Determination of payout levels for Performance Share Program [ associated with the 2003 through 2005 performance period, taking into account
the partial payout made in February 2004; ’

+  Determination of 2006 target compensation levels for all compensation programs (target levels for Performance Period I'V 2006 — 2008 of the
Performance Share Program were set carlicr at the December 2005 meeting of the Committec); and

+  The grant of stock options related to 2006 target compensation.

Varijable Cash locentive Program

Based on the VCIP performance factors, the Committee determined that corporate level performance criteria for 2005 were met at 196.7% of target. With
regard to business unit performance, awards varicd based upon different criteria applicable to cach unit. Granting cqual weight to corporate level
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performance measures and business unit petformance measures yielded an average award under VCIP of 138% of target for 2005, In addition, adjustments
were made to recognize individual performance. All awards were paid in cash, although executives had the opportunity to defer the payout to a deferred
compensation account with market—based investment options.

In February 2006, for 2005 performance under VCIP, the Committee approved a total of $19,784,555 awarded to 26 executives with annual base salaries of
more than $310,000.

Performance Share Program

In February 2006, the Committee determined the actual awards for PSP ], covering the performance period from January 1, 2003, through December 31,
2005 (considered by the Committee as part of 2003 targeted compensation). For the performance measure of total shareholder return relative to the peer
group, ConocoPhillips was first in the peer group with a total return (including reinvested dividends) of 37.2%. This return was compared with an average
for the peer group {excluding the Company) of 20.8%. For the performance measure of improvement in adjusted return on capital employed relative to the
peer group, the Company achieved an improvement of 17.7%. Compared with improvement in adjusted return on capital employed within the peer group,
ConocoPhillips was first in the peer group, which had an average improvement {excluding the Company) of 6.9%. Based on the combined performance for
these two performance measures, the Commitice granted awards totaling 2009% of the tm;lg):l set at the beginning of the performance period for PSP 1
(adjusted for the partial payout for PSP I made in February 2004 and shown for 2003 in the “Long—Term Incentive Payout” column of the “S;
Compensation Table™ on page 26, but determined without regard to any adjustments for individual performance). At the discretion of the Committee,
individual adjustments were made for certain of the executives participating in the PSP, and when these adjustments were positive, the total awards under
PSP I can exceed 200% of the initial target. Values for the final award for PSP I are shown for 2005 in the *Long—Term Incentive Payout” column of the
“Summary Compensation Table” on page 26.

Stock Option Program

In February 2006, the Committes granted stock options to eligible employees under the Stock Option Program. Of those options, 586,800 were granted to
the Named Executive Officers (identificd in the “Summary Compensation Table™). In the prior year, as shown in the tables beginning on page 26, 856,800
options had been granted to the then Named Executive Officers (rot including the retired Chairman or Messrs, Gates or Frederickson).

Chief Executive Officer Compensation

Mr. Mulva continugs to servc as President and Chief Executive Officer (CEO) of ConocoPhillips, positions he bas held since the merger in 2002, and also as
the Chairman of the Board of Prirectors since October 1, 2004. Since becoming Chairman, Mr. Mulva has served, and continues to serve, as an at-will
employee without a written employment agreement. Although the Company bad an outstanding year and its financial performance and progress in meeting
business objectives would support an increase in base pay, the Commitiee and Mr. Mulva jointly agreed to continue his base salary at $1,500,000, in order
to increase the focus on incentive pay. In order to keep Mr. Mulva’s total target compensation at 8 competitive level while kolding his base salary level, the
Committee may increase performance—related “at—risk” elements of his compensation by adjusting targets and actual grants to take into account that

Mr. Mulva has had no salary increase during this peried of excellent company performance.

Under VCIP, Mr. Mulva received an annual incentive award of $4,800,276 in Febrary 2006,

In February 2004, Mr. Mulva received 49,752 shares of restricted stock as a result of the partial payout under PSP I at the ¢nd of the first year of the
performance perind. As part of the individual adjustments made under PSP I, Mr. Mulva received a further 30% to reflect his leadership and contribution to
the strategic transformation of the Company that occurred during the three—year period. In February 2006, Mr. Mulva was awarded 381,442 restricted stock
units for the final award for PSP I (excluding the restricted stock partial payout made in February 2004 described above). Valucs for the final award for
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PSP | are shown for 2005 in the “Long—Term Incentive Payout” column of the “Summary Compensation Table™ on page 26. These valoes reflect the fact
that targets are converted from dollar values to share values at the beginning of cach performance period, so that the compensation of the CEQ under this
program is immediately tied to the performance of the stock of the Company. Therefore, the vatue shown in the table reflects share price appreciation to
£59.08 on the date of grant from $24.20 at the beginning of the performance period.

Under the Stock Option Program, 268,800 options were granted to Mr, Mulva in February 2006. In the prior year, as shown in the tables beginning on page
26, 392,800 options had been granted to Mr. Mulva.

With regard to 2005, there were no additional ewards to the CEQ. However, in May 2005, a special incentive gracted to Mr. Mulva in 2000 by the Phillips
Compensation Committee reached the end of the performance period set in the grant. The gencral nature of the special incentive was discussed abave in the
section of this Report entitled Additional Awards. For Mr. Mulva, the incentive consisted of two separate parts:

*  For the first part, restricted stock units previously granted vested and were available to be issued as unrestricted stock since Mr. Mulva remained
employed by the Company until May 8, 2005, Mr. Mulva was able to make a prior election to receive one—half of the value in cash or to continue
to hold the entire award as restricted stock units, the restrictions on which lapse at severance from employment duc to retirement, death, disability,
or after a change in control. Mr. Mulva had a grant of 80,860 restricted stock uaits that he clected 1o continue to hold as restricted stock units.

»  The second part of the incentive was payable only in the event that the stock price had risen to certain levels by May 6, 2005, and that Mr. Mulva
remained employed by the Company on May 8, 2005, If those conditions were met, these incentives were payable in May 2005 in cash, by credit
to deferred compensation accounts, in unrestricted stock, or in restricted stock units, at the election of the CEO. Mr. Mulva elected to receive this
special incentive payment in the form of restricted stock units, the restrictions on which Japse at his severance from employment due to retirement,
death, disability, or afler a change in coatrol. The potential amount of the incentive payout to Mr. Mulva varied from 50 to $2,000,000, based upon
whether, and by bow much, the price of the Companys stock had risen since the grant, with the maximurn incentive payable if the stock price
exceeded $49.75 on May 6, 2005. On that date, the Company’s stock price was $52.91 {using the average of the high and fow prices on the New
York Stock Exchange). Therefore, Mr. Mulva received 37,800 restricted stock units cffective May 8, 2005, being the number of whele shares
obtained for $2,000,000 valued at the $52.91 share price. This part of the incentive payment is shown for 2005 in the “Bonus™ column of the
“Summary Compensation Table” on page 26.

The value on May B, 2005, of these incentive payments is also, by the terms of the initial award made in 2000, includable as compensation in determining
pension payments under the Key Employee Suppiemental Retirement Plan, as disctussed vnder “Retirement Plans” on page 31 and shown in the “Pension

Plan Table” on page 32.

The Committee has determined that the total compensation for the CEO in 2005 is appropriate in light of the outstanding performance of the Company and
Mr. Mulva.

Equity Compensation Effects

In accordance with ongoing trends and best practices, the Compensation Committee (and its heritage company predecessors) has emphasized that a
significant propottion of compensation be in the form of equity—based awards, including stock, restricted stock, restricted stock umits, stock options, and
stock appreciation rights. Also in accordance with these trends and practices, we have changed the ratio of options and restricted stock/units in 2004 and
2005 so that more of the value of the awards is in the form of restricted stock/units that are performance—bascd. Furthermore, the long—term incentive
program awards have much longer restriction periods than the typical industry practice, with awards made with restrictions
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that do not lapse until separation from service with the Company. In addition, for years prior to 2005, the Company also had plans, programs, and
arrangements that allowed the conversion of cash awards into restricted stock or restricted stock umits snd allowed the further deferral of lapsing of
restrictions on restricted stock or restricted stock units. Certain past arrangements, discontinued in 2005 due to changes in the tax laws in the United States,
allowed the sentlement of option exercises in restricted stock. The cumulative effect of all of these is to encourage the executives to hold large amounts of
equity—based awards for long periods, typically until retirement,

We believe that the exccutives should have their long—-term economic interests linked with the long—term economic intercsts of sharcholders, with a large
proportion of executive compensation based on the stock of the Company. Each year, tables in the proxy statenent include all long—term incentive awards
granted to the cxccutives m the past year. In addition, when the restrictions remain until the executive leaves the Company, equity—based awards camed i
prior years continue to appear in tables in the proxy statement.

The effect of using equity~based compensation that is held for long periods of time in a company whose value increases during that time can be scen
throughout this proxy statement, When a company has had the superior performance and results that ConocoPhillips has recently achieved (the stock price
has more than doubled during the performance peried from January 2003 to December 2005), the equity—based compensation vatues reflect that share price
performance.,

Internal Revenue Code Section 162(m)

The Committee has taken action, where possible and considered appn:ﬁ;iate, to preserve the deductibility of compensation paid to the Company’s
executives, However, the Committee has also swarded compensation that might not be fully tax deductible when such grants were nonetheless in the best
intercsts of the Company and its shareholders.

ConocoPhillips generally will be entitled to take tax deductions relating to compensatien that is performance—based, which may include cash incentives,
stock options, restricted stock, restricted siock units, and other performance—based awards.

The Committee will continue to review ConocoPhillips* executive compensation practices to determine if elements of exccutive compensation qualify as
“performance-based compensation” under the Internal Revenue Cede and will seek o preserve tax deductions for executive compensation to the extent
consistent with the Committee’s determination of compensation arrangements necessary and appropriate to foster achievement of ConocoPhillips’ business
goals.

Stock Ownership Guidelines

The Committee encourages executive ownership of ConocoPhillips stock, and has established target stock ownership levels for senior executives calculated
as a multiple of annual base salary. The CEQ is to hold six times his annual satary, while Executive Vice Presidents and Senior Vice Presidents have
guidelines ranging from five to three times annusl salary. The guidelines call for senior exccutives to meet the targeted stock ownership levels within a
limited period of time after becoming subject to this policy (five years with regard to newly hired or promoted individuals). All of the Named Executive
Officers bave already attained the targeted levels, and we anticipate that all senior executives will meet the targeted levels in accordance with the policy.

THE CONOCOPHILLIPS COMPENSATION
COMMITTEE

Norman R. Aungustine, Chairman
Ruth R. Harkin

General Charles C. Krulak
Harold W. McGraw I

William R. Rhodes
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Stock Performance Graph

This graph shows ConocoPhillips’ cumulative total shareholder return over the five—year period from December 31, 2000, to December 31, 2005, The graph
reflects total sharcholder return for Phillips from December 31, 2000, to August 30, 2002, and for ConocoPhillips from September 3, 2002, to December 31,
2005. August 30, 2002, was the last day of trading on the NYSE for Phillips stock, and September 3, 2002, was the first day of trading on the NYSE for
ConocoPhillips stock. The graph also shows the cumulative total returns for the same five—year period of the S&P 500 Index and our peer group of.
companies consisting of BP, Chevron, ExxonMobil, Royal Dutch Shell, and Total. The comparison 2ssumes $100 was invested on December 31, 2000, in
Phillips stock (which was converted on a one—for—one basis into ConocoPhitlips stock on August 30, 2002), in the S&P 500 !ndex and in ConocoPhillips”
peer group and assumnes that all of the dividends were reinvested.
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Executive Compensation

Compensation Tables
SUMMARY COMPENSATION TABLE

The following table provides information concerning total compensation paid to the Chief Executive Officer and certain other officers of ConocoPhillips. In
addition to the five named execntive officers listed for SEC purposes (the “Named Executive Officers"”), the Company has clected to provide information
for two additional individuals (Mr. Gates and Mr. Frederickson) who are part of the Company®s senior executive team (together with the “Named Executive
Officers,” the “Listed Executive Officers™). As sct fotth in the foomotes, the data presented in this table and the tables that follow include amounts paid to
the Listed Exceutive Officers in 2005, 2004, and 2003 by ConocoPhillips or any of its subsidiaries. Information about stock and stock—based awards has
been adjusted in the tables below to reflect the 2—for—1 split of the Company's common stock that was effective on June 1, 2605.

Loug-Term Compensation
Annusl Compcnsztion Awards Payout
Shares
Other Restricted  ypgeriying  Long-Term
Anppual AStocl; Options Incentive All mh‘;
Name and Compensation WRTds Granted Payout Compensation
Principal Position Year  Salary(5)  Booms (S)3) (6 o] (5X5) s KN [£).6))

J. A, Carrig vi 2005 651,000 2,176,761 3,099 — 104,600 3,596,486 67,433
Executive Vice President, — _
Fi ond CFO 2004 606,000 1,123,983 3232 126,200 51,952

2003 575,833 982,153 987 —_ 122,200 299,621 47,554

J, W. Nokcs 2005 £46,500 1,500,980 11,417 — 144,600 6,285,580 17,664
Exccutive Vice President, _ _
Refining, Marketing, 2004 812,500 1,576,175 13,980 214,140 69,678
Supply and Teansportaticn 2002 775,000 1,289,321 13,128 —_ 251,600 523,648 65,090

P.L Froderickson 2005 537,000 872,222 3517 — 72,587 2926516 55,633
E"m'“i:f“ President, 2004 488,000 830,381 662 — 101434 — 41,850

003 465,000 745,584 2,240 — 144,308 253,753 37.812

(1) Mr, Mulva was named Chairman of (he Board cffoctive October 1, 2004.

D M. Gates was hired cffective May 1, 2003,

() {ncluded in the 2005 bomus amount is the boaus paid in February 2006 under the Company”s Variable Cash Incentive Program for perforanee in 2005, With repard to Messrs.
Mutve, Carrig, and Lowe, elso included is an amoumt in respect of an incentive award granted in 2000, the conditions of which were met on May. 8, 2005 due to the increase in price
of the Company’s common stock since the grant. Each executive had the right to edect to receive the award in cash, by payment to & defermed sccount, in stock, or in restricted stock
unite. Mr. Mulva elected to receive restricted stock units, which had a fair market value on the date awarded (May 8, 2005) of $1,999,998. Mr. Carrig ciected to defer the payment of
$1,000,000. Mr, Lowe clected ta receive cash in the amount of $1,000,000.

26




JIable of Contents

(4) As permitted by the rules of the SEC, this column exctudes perquisites and other personal benefits for the Listed Executive Officer if the total aggregate cast in a given year did not
cxceed the lesser of $50,000 or 10%4 of such officer’s combined salary and bonus for that year. Accordingly, for Messrs. Catig, Lowe, Nokes, Bary, Frederickson and Gates, the
amounts shown exc!udc such perquisites and only. represent reimbursements for the payment of ceriain 1axes. Other Annval Compensation for Mr, Mulva consists of the rallowmg

pery and for payment of taxcs:
et e BN
led by Finaocial Job roup Life
P al Use of
Co;r;::, Al:::nﬂ Company sﬂ;ﬁ:’ Planning Dues Insuraoce Reigm'_up nt
Name Year () (5) ) (5) ©®) &) ® Premiums (5) )

{(a)  The Board of Dircctors has adnpu:d gu:d:l.mcl for pcrsmal use of Company aircraft by the CEO that direct Mr. Mulva to use commercial aircrafi at his own expense when the

C y's Manager of Global S that such use will be of sufficiently low security risk. Otherwise, the Comprehensive Security Program of the Company
mqum-.s that Mr. Mulva fly on my aircraft. Numbers above represent the approximate aggregate incremental cost to ConocoPhillips for personal use of the aircraft,
including travel for any family or guesL

(b}  The vatue shown in the table represents the incremental cost to the y.of providing and maintaining an automobile, excluding Company security noei. Other
exccutives and employees of lhe Cmnpany may also be r:qmwd to use Company-provided transponation and security personnel, especially when traveling or living outside
of the United States, in made by the Company's Manager of Global Security.

(c)  The use of a bome security system is required as part of ConocoPhillips” Comprehensive Sccurity Progrem for Mr. Mlﬂv:,a:wdlascahmothercmmvﬁmdmp!ayau,

b;sednponadammmuunofnstfnc:onbylhcmmystgcrofGlodeecmty Numbers sbove represent the approximate i I cost to C Phitlips for
of the bome security system with features mmdbytthompanymemmumeslof:‘stxmh:d“sys:cmlyplcalforhomesm
ne:gbborhood whcreMr Mulva’s home is located. Mr. Mulva pays the cost of the standard™ system himself.

5 No restricted stock awards were made 1o the Listed Executive Officers in 2005, 2004, or 2003, except 23 a long—term incentive award under the Cornpany’s Performance Share
Program {shown in the colurmm lzbcled “Long=Tenn Incentive Payour™) orpmsumuochcﬁonsmadchya Listed Executive Officer to receive cash compentation in the form of
restricted stock units. The following table shows all outstanding awards held as restricted stock or restricted stock units for the Listed Executive Officers. Dividend equivalents an
restricted stock units hedd are puid m cash or credited to each officer’s uecount in the form of additional stock units. Phillips settled awards under its 1985 and 1987 nmmalmccnnve
plans and under all long—term incentive plans since 1986 by issuing shures of restricted stock that are not trapsferable before death, disahility, layoff, or retirement, unless the
Compensation Committes of the Board of Directors removes the restrictions or upon a chﬁe of control. All restricted stock held by Mr. Mulva was converted to restricted stock
units prior to the complstion of the merger, with the original restrictions still in place. In addition to compensatory gramts of restricted stock units it connection with special awerds,
the table below includes the follo receipts and payouts accurmulated over many ycars: .r:?—mm payouts (inchuding thoss described in footnote 7); receipt ofrummd
stock upoen exercise of stock options whchpnchocwudm:onnnnednlh:endofM), tcuclplofmmcmdﬂockumm»ondecnonlormweudtmnpemn
restricied stock units, In the case of Mr. Mulva, it has been his practice to maximizs his holdings of Company stock through reinvestment of dividends and receipt of stock
exercise gains in restricted stock (the Compensation Comeitiee of the Bord of Dircctors discontinucd this practice at the end of 2004) and, where cligible, Mr. Mulva has ¢l md to
receive cash awards as restricted equity awards. The total number of restrieted stock uwits or restricted stock beld by the Listed Execunvc Officers and their market value hasud onthe

December 30, 2005, NYSE clesing price of $58.18 was as follows:

Restricted Sharcy/Units () Value ou Decomber 30, 2005* (3)

S T S
s

. Value includes appreciation in the sawards due to share price increase, and in centain cases, dividend or dividend equivalent reinvestment.

® 2005 include further options under former Conoco programs, which were granted when a previousl! n?l ised and resulted in new b
3,587 shares of common stock for Mr. Frederickson, 2004 amosnts inchude ﬁmh:ropnmbpmchachU,SIﬂshmo oontmnnswckfoaMr Nokcsands.zwshmofwmm
stock for Mr, Frederic) 2003 include further options to purchase 3,708 sharcs of common stock for Mr. Frederickson. In all cases, the further options expire on the same

date as the original options, and are vested with an exerciso price cqual to the price of the stock at the time of the excrcise of the option,
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On February 10, 2006, the Compensation Commiltes spproved a ut of 200% of t awards besed on Company performance for Performance Period I for the period of January

a 2003 thrmyugh December 2005, Awards, inchading zoy individual Egjy:nmmtx,ms:{f:diummimdﬂnckmiu and were valued os the avernpe of the high and low stock prices on
February 10, 2006 (§59.08). On February B, 2004, the C ion Committee app d an early partial payolut of 30% of target awards for Pecformance Period ! for the period of
January 2003 through Decemnber 2005, Awards were settled in restricted stock and were valued as the average of tho high and low stock prices on February 6, 2004 {$32.81). This
restricied stock is included in note 5,

(B Alb ottt compensation for 2005 consists of the Eollowing:
Company Contributions
Matching Contributions (under the poo-qualifled
(woder. tbe tax—gualificd Deflped Contribution
ConocoPbillipy Savings Plan) ($) Make—Up Plan) ($)
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Ak e | b
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OPTION GRANTS IN LAST FISCAL YEAR

Percent of
Number of Total
Shares Options Grant Date
Underlying Graoted to Exercise Present
Options Employees Price Expiration Value
Name Granted in 2005 (S/share) (3} te (10

-] ‘l"'-l&._:'.",",ﬁ.‘_‘ A f\','-i?’j

RIS SIETAGE 7 jiEg
69,000(1) 41.8300 2412015 860,430
2,098(2) 47.6600 1/28/2007 12,48

{1) These stock oplions have a term of 10 years and become exercisable in three equal annual installments beginning on February 4, 2006. These options
are forfeited ip the event employment is terminated other than due to retirernent, disability, layoff, or death, Reload rights are not attached to these
options. I:? the event of a change in controt of ConocoPhillips during the executive’s employment, all options will immediately vest and be fully
cxercisable.

@ These options were issued as a result of a right to receive further options when options are exercised using shares already beld by the grantce. The
further options expire on the same date as the original options, have an exercise price equal to the price of the stock at the time of exercise of the
original options, and arc vested. These rights were granted, in certain instances, under a former Cotioco program.

) The exercise price is the average of the high and low prices of ConocoPhillips common stock, as reported on the NYSE, on the date of the grant (or on
the last preceding date for which there was a reported sale, in the absence of any reported sales on the grant date); therefore, on the grant date, the
option kas no immediately recoguizable value and any potential payout reflects an increase in share price siuce the grant date.

@ Grant date present value is estimated using the Black—Scholes option pricing model. The estimated values shown for ali options other than those
described in footmote (2) are based on the following input assumptions: risk—free interest rats of 4,17%; dividend yield of 2.5%; volatility factor of the
expected market price of our common stock of 22.5%; and full term of the options of 10.0 years. For options described in footnote (2), the same
assumptions were uscd except the life expectancy was the remaining life of the option (2.25 years and a risk-free interest rate of 4.45% for the grant of
1,489 options and 198 years and a risk—free interest rate of 3.33% for the grant of 2,098 options to My, Frederickson). No adjustments have been made
for non—transferability or risk of forfeiture. Actual values depend on market prices from time to time during the period of exercisability.
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AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND YEAR-END OPTION YALUES

Number of Shares

Undertylep Value of Unexerched
Nomber of Unexercised Options at In—the—Money Options
Securitles December 30, 2005 =zt December, 30, 1005(5) (1)
Underlying
Optieny/SARS Value
Name Exercised Realized {5) Exercisabl Ui isabh Exercissble (2) U; isnble (2)

(1) Represents the closing price of ConocoPhillips common stock on December 30, 2005, of $58.18, less the excrcise price for all ouistanding exercisable
and unexercisable options for which the exercise price is less than that closing price. Exercisable options have been held at least one year from the date
of grant and/or kave met any other requirements for vesting and exercisability, such as stock price hurdies. Unexercisable options have not met the
applicable vesting schedules or exercisability requirements,

@ The ts represent the accumulation of grants dating back to 1997, and approximately 26% of the exercisable grants have been granted post merger.
A sug::nﬁnl portion of in-the-money value is attributable 1o ConocoPhillips” cumulative total share price increase since the merger on August 30,
2002 when the closing price of ConocoPhillips stock was $26.29. See “Stock Performance Graph” on page 25 of this proxy statement.

LONG-TERM INCENTIVE PLANS—AWARDS IN LAST FISCAL YEAR

The following table shows target awards made under the Performance Share Program established under the 2004 Omnibus Stock and Performance Incentive
Plan during 2005 for the Listed Executive Officers.

Estimated Future Payoots Under
Noo—Stock Price Based Plans
Performance
por Other Number. of Shares (1)
Number Maturation
Name of Sharey or Payout Thresbold Target Maximom

(1) Threshold and maximum are based on the program provisions. Actual awards earned can range from 0% to 200% of the target awards. The
Compensation Committee retains the authority to make awards under the progmm at its discretion, including the discretion to make awards greater than
the maxigmum payout,
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Retirement Plans
Heritage Conoco Employees

Retirement benefits for former Coroco employeces are provided under the ConocoPhillips Retirement Plan, Title IV — Retirement Plan of Conoco, and are
based on a2n employee’s years of service and average monthly pay during the employee's three highest paid years. “Average monthly pay” for this purpose
includes regular compensation and 100% of annual variable compensation payments, but excludes other bonuses and compensation in excess of limits
imposed by the Internal Revenue Code of 1986, as amended (the “Code”). The Code limits the amount of annual benefits which may be payable from the
pension trust, Retirement benefits in excess of these compensation and benefit limitations are paid from ConocoPhillips’ gencral revenues under a scparate,
non—funded pension restoration plan. Normal retircment age is 65, but a participant may retire as early as age 50 and receive a reduced benefit. The Listed
Executive Officers subject to the heritage Conoco plan are Messrs. Nokes and Frederickson.

Heritage Phillips Employees

Retirement benefits for former Phitlips employees are provided under the ConocoPhillips Retirement Plan, Title [ — Phillips Retirement Income Plap.
Benefits are computed according to several formutas. Officers, including executive officers, generally receive benefits under a final average eamings
formula. Benefits are based on years of service and the average of a participant’s highest three consecutive calendar years® salary and awards paid under the
Variable Compensation Incentive Plan in the ten years preceding retirement. Normal retirement age is 65, but a participant may retire as early as age 55 and
receive a reduced benefit. The Listed Executive Officers subject to the beritage Phillips plan are Messrs. Mulva, Carrig, Lowe and Berry.

The ConocoPhillips Retirement Plan, Title I — Phillips Retirement Income Plan does not provide benefits above a maxitnum amount or include in benefit
computations compensation in excess of limits imposed by the Code, Variable Compensation Incentive Plan Awards that arc deferred, or salary that is
voluntarily reduced under the company's deferral program. Under a separate, non-funded restoration plan, the Company makes supplemental payments,
using (a) compensation that is not eligible due to Code maximums and deferrals, (b) the highest three of the last ten years Variable Compensation Incentive
Plan Awards without the requirement that they be consecutive and (¢) for Messrs. Mulva, Carrig and Lowe, the value of the special recognition awards in
2000, the value of the special restricted stock unit awards granted in 2000 when the restrictions were subject to lapse in 2005, and the value of the special
perfonnance incentive award granted in 2005 when the performance was determined and paid {or deferred) in 2005.

ConocoPhillips Employees

Retirement benefits for ConocoPhillips employees hired on or after January 1, 2002 are provided under the ConocoPhillips Retirement Plan, Title Il —
ConocoPhillips Cash Balance Account. Benefits are based on monthly pay and interest credits to & cash balance account created on the first day of the
month after a participant’s hire date. Pay credits are equal to a percentage of total salary and Variable Compensation Incentive Plan Awards. Participants
whose combined years of age and service total less than 44 receive a 6% pay credit, those with 44 through 65 reccive a 7% pay credit, and those with 66 or
more reccive a 9% pay credit. Normal retirement age is 65, but participants may receive their vested benefit upon termination of employment at any age.
The Listed Executive Officer participating in the ConocoPhillips Retirement Plan, Title IT — ConocoPhillips Cash Balance Account is Mr. Gates.

The ConocoPhiliips Retirement Plan, Title IT — CanocoPhillips Cash Batance Account does not provide benefits above a maximum amount or include in
benefit computations compensation in excess of limits imposed by the Code, Variable Compensation Incentive Plan Awards that are deferred, or salary that
is voluntarily reduced under the co: y's deferral program. Under a separate, non—funded restoration plan, the Company makes supplemental payments,
using compensation that is not eligible due to Internal Revenue Code maximums and deferrals.
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PENSION PLAN TABLE

The Pension Plan Table below shows benefits payable under the ConocoPhillips Retirement Plan, Titles | — Retirement Income Plan and IV — Conoco
Retirement Plan, and refated non—quatified plans. Benefits are shown as the maximum estimated straight—life annual benefits payable at age 65 for the final
average carnings indicated, prior to reductions required by the Company's plans for Social Security benefits. The cusrent years of service and applicable
average considered compensation as of December 31, 2005, for the Listed Executive Officers for retirement benefit purposes are: Mr. Mulva, 34 years of
service and $7.4 million of applicable average considered compensation; Mr. Carrig, 28 years and $2.5 million; Mr. Lowe, 25 vears and $2.3 millien;

Mr. Nokes, 35 ycars and $2.0 million; Mr. Berry, 30 years and $1.5 million; and Mr. Frederickson, 27 years and $1.1 million.

Years of Credited Service at Normal Retirement

Considered Compensation 20 15 30 3% 40

T

A

LRLLINLED %
$9,000,000 2,880,000 3,600,000 4,320,000 5,040,000 5,760,000
Mr. Gates participates in the ConocoPhillips Retirement Plan Title I1 — ConocoPhillips Cash Balance Account, As of December 31, 2005, the account

balance for Mr. Gates was $207,072 under Title IT and the related non—qualified plan. Mr. Gates has three years of service and is not yet vested in this
benefit.

32




Jable of Contents
EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information about ConocoPhillips’ common stock thal mnay be issued under all existing equity compensation plans as of
December 31, 2005:

Number of Secunrities
to be Issued Upon
Exercise of Weighted Average
Outstanding Exercise Price of Number of Secoyities
Options, Warrants Outstanding Optioas, Remalning Available
Plan catepory and Rights(2) ‘Warrants and Rights for Future Issonnce

(1) Includes awards issued from the 2004 Omnibus Stock and Performance Incentive Plan of ConocoPhillips, which was approved by shareholders on
May 5, 2004.

@ Excludes (a) options to purchase 39,878,576 shares of ConocoPhitlips common stock at a weighted average price of $26.39, (b) 4,384,726 restricted
stock units, and (c) 134,679 shares underlying stock units, payable in common stock on a one—for—one basis, credited to stock unit accounts under our
deferred compensation amrangements. These awards, which were excluded from the above table, were issued from the 1998 Stock and Performance
Incentive Plan of ConocoPhillips, the 1998 Key Employes Stock Performance Plan of ConocoPhillips, the 2002 Omnibus Securities Plan of Phillips
Petroleum Company, the Omnibus Securities Plan of Phillips Petroleum Company, the Phillips Petrolcum Company Stock Plan for Non=Employee
Directors, the Incentive Compensation Plan of Phillips Petroleurn Company, and the 1998 and 2001 Global Performance Sharing Plans of Conoco Inc.
Upon consummation of the merger, all outstanding options to purchase and restricted stock units payable in common stock of Conoco and Phillips were
converted into options to purchase or rights to receive shares of ConocoPhillips common stock. No additional awards may be granted under the
aforementioned plans.

) Inchudes an aggregate of 32,114 restricted stock units issued in payment of dividend equivalents which were reinvested with regard to existing awards
received annually, and 10,017 restricted stock units issucd in payment of dividend equivalents with regard to fees that were deferred in the form of
stock units under our deferred compensation arrangements for non—employee members of the Board of Directors of ConocoPhillips, or, assumed in
connection with the merger for services performed as a non—cmployec member of the Board of Directors for either Conoco Ing. or Phillips Petroleum
Company. Also includes 21,188 restricted stock units issued in payment of dividend equivalents reinvested with respect to certan special awards made
to Messrs. Mulva and Nokes. Further includes 2,572 restricted stock units issued with respect to an option gain deferral election made by a retired
Conoco exccutive pursuant to a heritage Conoco plan, assumed in connection with the merger. Dividend equivalents were credited under the 2004
Omnibus Stock and Performance Incentive Plan during the time period from May 5, 2004 to December 31, 2005. Also includes 37,800 restricted stock
units issucd in payment of a long—term incentive award for Mr. Mulva, In addition, 1,250,312 restricted stock units that are ctigible for cash dividends
were issued to 1.8, and U.K. pzyrolled employees residing in the United States or the United Kingdom at the time of the grant; 387,390 restricted stock
units that are not eligible for cash dividends due to legal restrictions were issued to non—11.S, or non—U.K. payrolled employces and U.8. or UK.
payrolled employees residing in countrics other than the United States or United Kingdom at the time of the grant. Both awards vest over a period of
five years, the restrictions lapse in three equal anpual instaliments beginning on February 4, 2008. Further included are 2,481,400 non-qualified stock
options with a term of 10 years and become exercisable in three equal annual installments beginning on February 4, 2006. The following table shows
options issued to the Listed Executive Officers, the remaining 1,481,800 shares were issued to other employces in the company.

Nomber of Shares
Vodertying Options Ezxercise Price
Name ' Granted () (3/share)

“® The securities remaining available for issnance may be issued in the form of stock options, stock appreciation rights, stock awards, stock units, and
performance shares, Under the 2004 Omnibus Stock and Performance Incentive Plan, 0o more than 40,000,000 shares of common stock may be issued
for incentive stock options (none have been) and no more than 40,000,000 shares of common stock may be issued with respect to stock awards
(4,233,604 have been issued with 35,766,395 available for future issuance).
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Employment Agreements
Do any of our executive officers have employment agreements?

Our Listed Executive Officers each scrve without an employment agreement. Salary and other compensation for these officers is set by the Compensation
Committee, as described in the Compensation Committee Report on Executive Compensation beginning on page 16 of this proxy statement. To the extent
eligible, these officers may participate in the employee benefit plans and programs of the Company, in accordance with their terms.

Mr. Mulva's Employment

Mr. Mulva serves as an employee, CEQ, President, Chairman of the Board, and Chairman of the Executive Committee of the Board, all at the pleasure of
the Board of Dircctors. Mr. Mulva’s coatinued membership on the Board of Directors is subject to periodic re—clection by the Company’s shareholders. His
compensation is determined by the Compensation Committee, as discussed in the Compensation Committee Report on Executive Compensation beginning
on page 16. Mr. Mulva also participates, when eligible, in various bencfit programs generatly available to employees and executives of ConocoPhillips,

As an employce of the Company, Mr. Mulva is subject to the Comprehensive Security Program. This Program is intended to set forth policies and
procedures o minimize the risk to employees, especially exccutives, arising from Iegmmatc security concerns. Because of these concerns, Mr. Mulva
usually travels on Company aircrafl and in a Company automobile. However, for irips that are personal in nature, the Board has also given the CEQ
guidelines dirccting that the CEQ should use commercial flights for travel that is purely personal in nature to destinations and on carriers that the CEO
reasonably belicves pose manageable security risk. Such commercial flight use is to be approved by the Company’s Manager of Global Sccurity if he
determines that such a trip will have sufficiently low security risk. Periodic reports are made to the Board of any personal use of Company aircrafl by the
CEOQ. During 2005, Mr. Mulva’s personal use of Company aircraft was the equwalent of 22.3 hours of flight time. Certain office and home security
measures are also maintained. Other security measures may be taken from time to time as conditions warrant, Exceptions to these procedures must be
approved by the Company’s Manager of Global Sccurity. Other employees, including the Listed Executive Officers, are subject to the Program, although
the security measures vary according to individual and time frame depending upon changing risk analyses. The Board periodically revicws the Program. It
did so most recently in 2004, and implemented changes effective October 1, 2004. In the Summary Compensation Tables beginning on page 26, information
is given as to the value of certain items under the Program furnished to the CEQ and other Listed Executive Officers. The Company considers these items to
be responsive to legitimate security concerns and not merely perquisites for these execntives.

Severance Arrangements

What are the terms of any severance arrangements with our executive afficers?

Severance arrangements for execulive officers are provided under two severance plans of ConocoPhillips, one being the ConocoPhillips Executive
Severance Plan, available to a limited number of senior executives; and the other being the ConocoPhillips Key Employee Change in Control Severance
Plan, also available to a limited number of senior cxecutives, but only upon a change in control. These arrangements are described below. In addition, at the
time of his employment with ConocoPhillips, one executive officer, Mr. Gates, received a letter from the Company containing certain assurances, In the
event the Company terminates Mr. Gates® employment cither without cause or by mutual agreement during the five—year period beginning with his
cmployment on May 1, 2003, he will be permitted to retain any stock options granted during the period, any restricted stock granted under the Performance
Share Program (PSP) veill be forfeited but a value for the forfeited amounts will be credited to a deferred compensation account, and he will retain a
prorated target award based upon the number of months employed during any PSP performance period, with payout at the end of the performance period
based on business and individual performance considerations.

ConocoPhillips Executive Severance Plan
The ConocoPhillips Executive Severance Plan (CPESP) covers executives who are in salary grades generally corresponding to vice presidents and senior
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staff officers and higher. The CPESP provides that if the Company terminates the employment of a participant in the plan other than for causc, as defined in
the plan, upon executing a general release of liability and, if requested by the Company, an agreement not to comnpete with the Company, the participant will
be entitled to:

« A lump—sum cash payment &qual to one-and—a—haif or two times the sum of the employee’s base salary apd cumrent target bonus;

» A lump-sum cash payment equal to the present value of the increase in retirement benefits that would result from the crediting of an additional
one—and—a-half or two ycars 1o the employee’s number of years of age and service under the applicable retirement plan;

+ A lump—sum cash payment equal to the tax-adjusted Company cost of certain welfare benefits for an additional one—and—a—half or two years;
* A prorata portion of the annual bonus for which the cmployee is cligible in the year of termination; and
+  Treatment as a layoff under the various compensation and equity programs of the Company.

The CPESP may be amended or terminated by the Company at any time. Amounts payable under the plan will be offset by any payments or benefits that are
payable to the severed employee under any other plan, policy, or program of ConocoPhillips relating to severance, and amounts may aiso be reduced if the
employee has willfu) and bad faith conduct demonstrably injurious to the Company, monetarily or otherwise.

ConocoPhillips Key Employee Change in Control Severance Plan

The ConocoPhillips Key Employee Change in Control Severance Plan (CICSF) covers executives who are in salary grades generally corresponding to vice
presidents and senior staff officers and higher. The CICSP provides that if the employment of 2 participant in the plan is tcrminated by the Company within
two years of 2 “change in control” of ConocoPhillips, other than for cause, or by the participant for good reason, as such ferms are defined in the plan, upon
execuling a gencral release of Hability, the participant will be entitled to:

* A lump—sum cash payment equal to two or three times the sum of the employee's base salary and the higher of current target bonus or previous
two ycars’ average bonus;

* A lump—sum cash payment equal to the present vatue of the increase in retirement benefits that would result from the crediting of an additional
two or three years to the employee’s number of years of age and scrvice under the applicable retirement plan;

+ A lump-sum cash paymeant equal to the tax—adjusted Company cost of certain welfare benefits for an additional two or three years;
« A pro rata portion of the anpual bonus for which the employee is eligible in the year of termination;
= Vesting in all equity awards and lapsing of any restrictions, with continued ability to exercise stock options for their remaining terms; and

- Ifnecessary, a gross—up payment sufficient to compensate the participant for the amount of any excise tax imposed on paymenis made under the
plan or otherwise pursuant to section 4999 of the Intemal Revenue Code and for any taxes imposed on this additional payment, although if the
applicable payments are not more than 110% of the “safe harbor” amount under section 280G of the Internal Revenue Code, the payments are “cut
back” to the safe harbor amount rather than a gross—up payment being made.

After a change in control, the CICSP may not be amended or terminated if such amendment would be adverse to the interests of any eligible employes,
without the employee’s written consent. Amounts payable under the plan will be offset by any payments or benefits that are payable to the severed
employec under any other plan, policy, or program of ConocoPhillips relating to severance, and amounts may also be reduced if the employee has willful
and bad faith conduct demonstrably injurious to the Company, monetarity or otherwise.
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Stock Ownership

Holdings of Major Stockholders

The following table sets forth certain information regarding the beneficial owncrship, as of February 14, 2006, of sharcs of ConocoPhillips common stock
by cach person or entity known to ConocoPhillips to be a beneficial owner of 5% or more of ConocoPhillips common stock.

MAJOR SHAREHOLDERS TABLE

Common Stoek
Nunaber Percent
Name and Address of Shares of Class

Vanguard Fiduciary Trust Company(2} £14,684,867 8.3%
500 Admiral Nelson Blvd.
Malvern, Pennsylvania 19355

{1) Based on a Schedule 13G filed with the SEC on January 26, 2006, by Barclays Global Investors, NA., on behalf of itself, Barclays Glebal Fund
Advisors, Barclays Global Investors, LTD. and Barclays Global Investors Japan Trust and Banking Compaty Limited. The shares reported are held in
trust accounts for the economic benefit of the beneficiaries of these accounts,

) Based on a Schedule 136 filed with the SEC on February 14, 2006, by Vanguard Fiduciary Trust Company, in its capacity as trustee for
ConocoPhillips” Savings Plan, the Retircment Savings Plan of Phillips Petroleum Company, the Tosco Corporation Capital Accumuiation Plan, and the
ConocoPhillips Store Savings Plzn (collectively, the “Plans™) and the ConocoPhillips’ Compensation and Benefits Trust (the “CBT™) with sbared
voting power. Vanguard and the Plans bave disclaimed beneficial ownership of the shares held by Vanguard as trustee of the Plans and the CBT.
Vanguard votes shares held by the Plans, which represent the allocated interests of participants, in the manner directed by individual participants.
Participants in the Plans are appointed by ConocoPhiflips as fiduciaries eatitled to direct the trustee as to how to vole allocated shares which are not
directed in these Plans and unallocated shares held by the ConocoPhillips Savings Plan. Such shares are allocated pro rata among participants accepting
their fiduciary appointment and are voted by the trustee as directed by the participant fiduciaries. The trustee will vote other shares held by the Plans at
its discretion only if required to do so by ERISA. Vanguard votes shares held by the CBT only in accordance with the pro rata directions of eligible
domestic employees and the trustees of certain international stock plans of ConocoPhillips.

36




Iable of Contents
Securities Ownership of Officers and Directors

The following table sets forth the number of shares of our common stock bencficially owned as of March 1, 2006, by cach ConocoPhillips Director, by each
Listed Executive Officer and by al] of our Directors and Executive Officers as a group. Together these individuals benefi cially own less than one percent
(1%) of our common stock. The table also includes information about stock options, restricted stock, and restricted and deferred stock units credited to the
accounts of our Directors and Exccutive Officers under various compensation and benefit plans, For purposes of this table, shares are considered to be
“beneficially” owned if the person, directly or indircctly, has sole or shared voting or investment power with respect to such shares. In addition, a person is
deemed to beneficially own shares if that person has the right to acquire such shares within 60 days of March 1, 2006,

Number of Sharey or Units
Common Restricted/Deferred Options Exerchable
Beneflcial Owners Stoek Stock Units(1) Within 60 Days(2)

RIS T
Dmcwrs and Execullvc Officers as a Group
(22 Persoms)(6) 1,445,823 2,706,365 9,359,473
{1) Includ icted or defermed stock units that may be voted or sold only upon passage of time.

@ yrcludes beneficia) ownership of shares of comrmon stock which may be scquired within 60 days of March 1, 2006, through stock options awarded under compensation pans.
) Inchudes 558 sharcs of common stock swned by Mr. Froderickson®s children.

@ Includes 46 shares of common stock owned by Ms, Harkin’s daughter.

() Includes 171 shares of common stock owned by the Erica Tschinkel Trust and 13,177 shares of comimon stock owned joiotly: with Ms. Tschinkel's spouse.

© In addition, on March 31, 2006, Messrs. Bobby S. Slm:koulsMWﬁImEWlqu.mcbcwd&mmeew?umhonomelmgmnmewlnc..omhemdahe,
Randy L. Limbacher was clected Executive Vice President, Exploration & Production -— North and South America. As of March 31, 2006, cach share of Burlington common stock
was coaverted to 0.7214 shancs of ConocoPhillips common stock and $46.50 in cash. Bach outstanding option to purchase Burlington shares and cach Burlington stock unit was
multiplied by 1.44, the stock award exchange ratio pursuant to the terms of the Burlington acquisition. As & result, as of that date, Messrs. Shackouls, Wade and Limbacher
u::alty ownedlhcfollowmg umber of '(#) ConocoPhillips common stock: Mr. Slmckouls 85,598 shares; Mr, Wade, 1,875 shares and Mr, hmbuha 59 323 ghares; (b)

of sheres of C Phillips stock which may be acquired within Gﬁdaysnmehjl 2006 Mr. Shackouls, 555, Saoﬂwu,Mr Wade,ST 505
shueuner I.lmiuch:r 50, 488 thares; md(c)CnnncnPhﬂhpasmckumlsmccwedu a result of grants under the Burlington Phantom Slock Plan for Non—
andmuﬂBmhnpnndefmedwmpmmmplm . Shackouls, 0 shares; Mr. Wade, 17,209 shares and Mr. Limbacher, 29,463 shares. Also on March 31, 2 chan'lL
Anmmg:wuclncwdnd:mcmrmdnuflhaldambcmfm.ﬂyMcﬂ}(m:hamnmemhpsmm
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Section 16(a) Beneficial Ownership

Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires ConocoPhillips’ directors and executive officers, and persons who own more than 10% of a
registered class of ConecoPhillips® equity securities, to Gile reports of ownership and changes in ownership of ConocoPhillips common stock with the SEC
and the NYSE, and to furnish ConocoPhillips with copies of the forms they file. To ConocoPhillips” knowledge, based solely on a review of the copies of

such reports furnished to it and written representations of our officers and directors, during the year ended December 31, 2005, all Section 16(a) reports
applicable to its officers and dircctors were filed on a timely basis.
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Proposal to Ratify the Appointment of Ernst & Young LLP
(Item 2 on the Proxy Card)

What am I voting on?

You are voting on a proposal to ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for fiscal year 2006. The
Audit and Finance Committee has appointed Emst & Young to serve as independent registered public accounting firm,

What services does the independent registered public accounting firm provide?

Audit services of Emst & Young for fiscal year 2005 included an audit of our consolidated financial statements, an audit of management’s asscssment of the
effectiveness of the Company’s internal control over financial reporting and services related to periodic filings made with the SEC. Additionally, Emst &
Young provided certain services related to the consolidated quartetly reports and anoual and other periodic reports and other services as described in the
next question. In connection with the audit of the 2005 financial statements, we entered inte an cngagement agreement with Emst & Young that sets forth
the terms by which Emst & Young will perform andit services for us. That agreement is subject 1o alternative dispute resolution procedures and an
exclusion of punitive damages.

How much was the independent registered public acconnting firm pald for 2005 and 20042

Emst & Young's fees for professional services totaled $15.0 million for 2005 and $16.9 million for 2004. Ernst & Young's fees for professional services
included the following:

*  Audit Services — fees for audit services, which relate to the fiscal year consolidated audit, quarterly reviews, registration statements, comfort
letters, statutory and regulatory audits, accounting consultations, and Sarbanes—Oxley Section 404 attest services, were $12.8 million in 2005 and
$13.8 million in 2004.

*  Audit—Related Services — fees for audit-related services, which consisted of audits in counection with propesed or consummated dispositions,
benefit plan audits, other subsidiary audits, special reporis, and accounting consultations were $1.6 million in 2005 and in 2004,

v Tax Services — fees for tax services, consisting of tax compliance services and tax planning and advisory services, were $0.6 million in 2005 and
$1.5 million in 2004. Fees for tax compliance, excluding cxpatriate tax return preparation, were $0.5 million and $0.7 million in 2005 and 2004,
respectively. Fees for tax planning and advisory services were $0.1 million in 2005 and $0.6 millicn in 2004. Fees for expatriate tax retum
preparation whick began to be phased out beginning in 2003 were $0.2 million in 2004, There were no fees for expatriate tax return preparation in
2005,

s QOther Services — Fees for other services were negligible in both 2005 and 2004.

The Audit and Finance Committee has considered whether the non—audit services provided to ConocoPhillips by Emst & Young impaired the independence
of Ernst & Young and concluded that they did not.

The Audit and Finance Committee has adopted a pre—approval policy that provides guidelines for the audit, audit-related, tax and other non—audit services
that may be provided by Emst & Young to the Company. The policy (2) idcntifies the guiding principles that must be considered by the Audit and Finance
Committee in approving services to ensure that Ernst & Young's independence is not impazired; (b) describes the audit, audit-rclated, tax and other services
that may be provided and the non—audit services that are prohibited; and (c) sets forth pre—approval requirements for all permitted services. Under the
policy, all services to be provided by Ernst & Young must be pre—approved by the Andit and Finance Committee. The Audit and Finance Committee has
delegated to the Chair and one other member of the Commiitee the authority to approve permitted services. Such spproval must be reported to the entire
Committee at the next scheduled meeting.
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T
Will a representative of Ernst & Young be present at the meeting?

Yes, one or more representatives of Ernst & Young will be present at the meeting. The represcntatives will have an opportunity to make a statement if they
desire and will be available to respond to appropriate questions from the sharcholders,

What vote is required to approve this proposal?

Approval of this proposal requires the affirmative vote of 2 majority of the shares present in person or represented by proxy at the meeting and entitled to
vote on the propesal. If the appointment of Emst & Young is not ratified, the Audit and Finance Committec will reconsider the appointment.

What does the Board recommend?
THE AUDIT AND FINANCE COMMITTEE RECOMMENDS THAT YOU VOTE “FOR” THE

RATIFICATION OF ERNST & YOUNG AS THE COMPANY’S INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM FOR THE YEAR 2006.
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Shareholder Proposal:

Drilling in Protected/Sensitive Areas.
(Item 3 on the Proxy Card)

What am I voting on?

You are voting on a proposal submitted by Green Century Funds. We will provide the proponent’s address, and the number of the corporation’s voting
securities that the proponent holds, to shareholders promptly upon receiving a request for the information. The text of the resolution and the supporting
statement of Green Century Funds are printed below verbatim from its submission.

What is the Proposal?
The Green Century Funds has submitted the following proposal:

WHEREAS: in the 1998 Record of Decision, Secretary of the Interior Bruce Babbitt relied on extensive scientific evaluation in making his decision to
protect certain critical wildlife habitat areas in the northeast portion of the National Petroleum Reserve — Alaska;

WHEREAS: approximately 580,000 acres were not made available for oil and gas leasing because the arca encompasses key goose molting habitat and
critical caribou habitat, and a small area of adjacent Jands was open for leasing with language limiting surface exploration or development activities;

WHEREAS: this protected area includes the Teshekpuk Lake region, an area that encompasses the most important and sensitive wetland complexes in the
circumpolar Artic, and supports the highest density of nesting waterfowl and shorebirds in the National Petroleum Reserve — Alaska;

WHEREAS: Babbitt stated “This is a balanced plea that carefully weighs the impacts on a fragile Arctic landscape and its abundant wildlife with the
long—term economic future of Al

WHEREAS: in January 2005, the Burcau of Land Management announced its final proposal to repeal the last remaining protections from critical wildlife
habitats protected under the 1998 ROD;

WHEREAS: tens of thousands of geese, waterfowl, and caribou will be displaced by roads, pipeline, air strips, and grave! mines if this area is drilled in;

WHEREAS: ConocoPhillips literature states, “For several decades, the company’s focus has been on preserving and protecting the habitats of birds all over
the world. ConocoPhillips and its employees participate in 2 broad variety of projects to help refine scientific knowledge about birds, to protect and improve
wildlife habitats and to provide cducational programs about birds.”

WHEREAS: pledging not to drill sensitive ecosystems will enhance our company’s image and reputation with consumers, elected officials, current and
potential employees, and investors.

RESOLVED, Sharcholders request that the Board of Directors prepare a report, ot reasonable cost and omitting proprietary information, on the potential
covironmental damage that would result from drilling for oil and gas in the areas inside the National Petroleum Reserve — Alaska originally protected by
the 1998 ROD. The report should consider the implications of a policy of refraining from drilling in such areas and should be available to investors by the
2007 annual meeting.

Supporting Statement:
mem:atcly 580,000 acres of the Nationa! Petroleum Reserve were not made available for oil and gas leasing because the area encompasses key goose
ting habitat Geese require remote, secure sites for their annual molt, during which time energy demands are high and the birds are highly vulnerable to
clxsturbance by predators and humans. Disturbance by low—flying aircraft and industrial development is an especially serious problem.

Drilling in the area protected by the 1998 ROD would not only harm the core wildlife habitats of the caribou and waterfowl, but it will also have a
significant impact on the Alaskan Natives who use the area for subsistence fishing and hunting.

Vote YES for this proposal, which will improve our Company’s reputation as a leader in environmentally responsible energy recovery.
What vote is required to approve this proposal?

Approva! of this propesal requires the affirmative vote of a majority of the shares present in person or represented by proxy at the meeting and entitled to
vote on the proposal.
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What does the Board recommend?

THE BOARD RECOMMENDS THAT YOU VOTE “AGAINST” THIS PROPOSAL FOR THE
FOLLOWING REASONS:

As demonstrated by its history of operating exceltence in both Russia and Alaska, ConocoPhillips has a proven track record of protecting fragile arctic
environments while developing oil and gas resources, The Company believes deve[opment and protection are not inherently contradictory objectives.
ConocoPhillips has publicly committed to set a high standard in environmental protection, and it regularly reports on its performance in such publications as
the corporate “Sustainability Report” and the “Alaska Charter & Sustainable Devetopment Report.” In connection with its development of oil and gas
resources in Alaska, the Company will conduct extensive environmental studies and generate numerous reports before, during and after conducting
exploration and development activities. The comprehensive permitting process will involve state, federal and local agencics, as well as public review, and
the stringent regulatory scheme of monitoring and reperting requirements, together with ConocoPhllhps own strict standards, will ensure documentation of
protection and accountability for performance. The Company believes that the report requested by Green Century Funds is uanecessary and not a good use
of resources because it will not provide more or better information than the Company will be obtaining through the regulatory process and its own intemal
protection protocols.

Green Century Funds’ proposal states that the report it requests should consider the implications of a policy of refraining from drilling in the National
Petrolewn Reserve — Alaska, in the Teshekpuk Lake region. ConocoPhillips believes that in the interest of reducing U.S. dependence on imported oil, it
would be a serious policy mistake to block development of the Teshekpuk Lake region. The Bureau of Land Management (BLM) estimates that the
northeast Teshekpuk Lake region contains 2 billion barrels of technically recoverable oil and 3.5 trillion cubic feet of natural gas, Although ConocoPhillips
supports drilling in the Teshekpuk Lake region, it does belicve that the most environmentally sensitive areas north of Teshekpuk Lake with the highest use
by molting geese should remain off limits to drilling, and that there should be an appropriate buffer zone around these lakes as a further measure of
protection. The Company has shared its views with BLM management, Audubon Alaska, and The Nature Conservancy.

In summary, ConocoPhillips works closely with government policymakers and regulatory agencies to ensure that its operations are environmentally
responsible. As an example, at its Alpine production facility in Alaska, the Company consuited with the U.S. Fish and Wildlife Service to adjust
development and drilling operations in an effort to mitigate impacts on a sea duck deemed “threatened™ under the Endangered Species Act. Prior to new
development, the Company conducts enviroamental studies and prepares reports that document baseline conditions. These data are used to assist project
engincers with routing and placement of roads and pads to minimize environmental impact. ConocoPhillips operates in protected areas enty where the
government has legally authorized such operations and where the Company is confident it can comply with all regulatory requirements. Technological
improvements such as horizontal drilling allow development with minimat environmental impact. The Company is confident that it can simultancously
protect the environment and develop oil and gas reserves in the Teshkpuk Lake arca, just as it has in its other arctic—based operations. ConocoPhillips
shareholdcrs bave derived value from oil and gas production in many sensitive and protected areas. The continued global expansion of the number and size
of areas where natural resonrce development is prohibited or severely restricted has the potential to prevent needed oil and gas production and may impact
future sharcholder returns.

The Board believes developing a special report on drilling in sensitive areas that would consider the policy implications of refraining from drilling in such
arcas is ynnecessary and would not be value added.
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Shareholder Proposal: Pirector Election Vote Standard.
(Ttem 4 on the Proxy Card)

What am I voting on?

You are voting on a proposal submitted on behalf of the United Brotherhood of Carpenters Pension Fund. We will provide the proponent’s address, and the
number of the corporation’s voting scewrities that the proponent kolds, to shareholders promptly upon receiving a request for the information. The text of the
resolution and the supporting statement of the United Brotherhoad of Carpenters Pension Fund are printed below verbatim from its submission.

What is the Proposal?

That the sharcholders of ConecoPhillips (“Company™) hercby request that the Board of Directors initiate the appropriate process to amend the Company’s
governance documents (certificate of incorporation or bylaws) io provide that director nominees shall be efected by the affinnative vote of the majority of
votes cast at an annual meeting of shareholders.

Supporting Statement:

Our Company is incorporated in Delaware. Delaware law provides that a company’s certificate of incorporation or bylaws may specify the number of votes
that shall be necessary for the transaction of any business, including the clection of directors. (DGCL, Title 8, Chapter 1, Subchapter VII, Section 216). The
law provides that if the level of voting support necessary for a specific action is not specified in a corporation’s certificate or bylaws, directors “shall be
elected by a plurality of the votes of the shares preseat in person or represented by proxy at the meeting and entitled to vote on the election of directors,”

Our Company prescntly uses the plurality vote standard to clect directors, This proposal requests that the Board initiate a change in the Company’s dircctor
election vote standard to provide that nominees for the board of directors must receive a majority of the vote cast in order to be elected or re—elected to the

We believe that a majority vote standard in director elections would give sharcholders a meaningful role in the director election process. Under the
Company’s current standard, a nominee in a director election can be elected with as litile as a single affirmative vote, even if a snbstantia} majority of the
votes cast are “withheld” from that nomince. The majority vote standard would require that a director receive a majority of the vote cast in onder to be
clected to the Board,

The majority vote proposal received high levels of support last year, winning majority support at Advanced Micro Devices, Freeport McMoRan, Marathon
Oil, Marsh and McClennan, Office Depot, Raytheon, and others. Leading proxy advisory firms recommended voting in favor of the proposal

Some Companies have adopted board governance policies requiring director nominees that fail to receive majority support from sharcholders to tender their
resignations to the board, We believe that these poﬁcies are inadequate for they arc based on continued nse of the plurality standard and would allow
dircctor nominces to be elected despite only minimal shareholder support. We contend that changing the legal standard 10 a majority vole is a superior
solution that merits sharcholder support.

Our pro}:osal is not intended to limit the judgment of the Board in crafting the requested governance change. For instance, the Board should address the
status of incumbent director nominees who fail to receive a majority vote under a majority vote standard and whether a plurality vote standard may be
appropriate in dircctor elections when the number of director nominees excecds the avatlable board seats.

We urge your support for this important director clection reform.
What vote is required to approve this proposal?

Approval of this proposal requires the affirmative vote of a majority of the shares present in person or represented by proxy at the meeting and entitled to
vote on the proposal.
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What does the Board recommend?

THE BOARD RECOMMENDS THAT YOU VOTE “AGAINST” THIS PROPOSAL FOR THE
FOLLOWING REASONS:

ConocoPhillips has already adopted a policy related to majority voting.

Our Board of Directors has adopted a policy related to majority voting for director elections {our “Policy™), which provides that “any nominee for Director
who reccives a greater mumber of votes “withheld” from his or her election than votes “for” his or her election will promptly tender his or ber resignation to
the Chairman of the Board following certification of the sharcholder vote.” The complete text of our Policy is set out in Section 11 of our Corporate
Governance Guidelines. The Board believes our Policy provides substantial and adequate means to deal with the failure of a nominee to receive a majority
of votes cast for clection,

Our Policy gives shareholders a meaningfol role in the efection of directors.

Under our Policy, if a director nominee fails to win a majority of affirmative votes for his or her election, the director must promptly tender his or her
resignation from the Board and the Board will promptly decide whether to accept the resignation. Absent the Board determining not to accept 2 resignation
end publicly disclosing the factors it considered in reaching that determination, the director will cease to serve on the Board.

The sharchotder proposal raises several potential problems under Delaware law.

Our Policy not only conforms favorably to the proposal, it also addresses a number of potential problems that would arise were the proposal implemented as
requested. Indeed, the proponent acknowledges the problems created by the proposal and suggesis that the Board cruft a selution to the proposal’s problems,
stating “Our proposal is not intended to limit the judgment of the Board in crafting the requested governance change.™ In fact, the Board has already crafied
a responsive change in adopting our Policy.

Under Delaware [aw, a dircctor continues to serve until a successor is duly elested and qualified. Qur Company is incorporated in Delaware, thus under the
terms of the proposal an incumbent director that does not receive a majority of votes cast could continue to serve despite the lack of voting support. In
contyast, under our majority voting policy, the Board has discretion 2s to how it should respond to such a situation. Further, the proposal indicates that a
plurality voting standard might be preferable where the number of nominces excecds the available Board seats. This concem is resolved as our policy
provides for majority voting only in uncontested elections, preserving a plurality standard where an clection is contested.

Further action would be premature at this time.

The Board recognizes that majority voting in director clections is an issue that recently has received significant attention. However, the issue of majority
veting in ditector elections is still evolving and the Board believes that further action on the topic at this time would oot be in the best interests of the
Company and its shareholders. The majority vote issue is currently being evaluated by professional groups, scholars, corporations and investors, For
example, an American Bar Association Committee recently issued for comment a preliminary report recommending an approach to majority voting that
differs from this proposal. Until a consensus on the issue is reached and state corporate laws are changed to deal with the important techaical issues which
result from replacing the plurality vote standard with a majority vote standard, the Board believes that adoption of a corporate governance policy guideline
is an appropriate alternative that provides our company with sufficient flexibility while addressing sharcholder concerns.
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Shareholder Proposal: Shareholder Approval of Future Extraordinary Refirement Benefits for
Senior Executives.
{Item 5 on the Proxy Card)

What am I voting on?

You are voting ob a proposal submitted by the Laborers’ International Union of North America Local Union and District Council Pension Fund. We will
provide the proponent’s address, and the number of the corporation's voting securities that the proponent holds, to sharcholders promptly upon receiving a
request for the mnformation. The text of the resolution and the supporting statement of the Fund arc printed below verbatim from its submission.

What is the Proposal?

RESOLVED: The sharcholders of ConocoPhillips or the “Company” urge the Board of Directors (the “Board") to seck sharcholder approval of any future
extraordinary retirement benefits for senjor executives. The Board shall implement this policy in a rmanper that does not violate any extsting employment
agreement or vested pension benefits.

For the purposes of this resolution, “extraordinary retirement benefits” means receipt of additional years of scrvice credit not actually worked, preferential
beacfit formulas not provided under the company’s tax—qualified retirement plans, accelerated vesting of retirement benefits, and retirement perquisites and
fringe benefits that are not generally offered to other Company employces.

The Fund submitted the following supporting statement:

Supplemental executive retirement plans (“SERPs™) provide deferred compensation for 2 select group of management or highly compensated employees
whose compensation exceeds 1imits set by Federal tax law. Because SERPs are unfunded plans and payable out of the Company’s general assets, the
associated pension liabilities can be significant.

Our Company's proxy statement discloses that Chairman of the Board and Chicf Executive Officer James J. Mulva is subject to the ConocoPhillips
Retirement Plan, Title I — Phillips Retirement Income Plan. The proxy statement states:

The ConocoPhillips Retirement Plan, Title [ — Phillips Retirement Income Plan does not provide benefits above a maximum amount or inchude in
benefit computations compensation in excess of limits imposed by the Code, Variable Compensation Incentive Plan Awards that arc deferred, or
salary that i voluntarily reduced under the company’s deferral program. Under a separate, non—funded restoration plan, the Company makes
supplemental payments, using (a) compensation that is not eligible due to Code maximums and deferrals, (b) the highest three of the last ten years
Vanable Compensation Incentive Plan Awards without the requirement that they be consecutive and (¢) the value of the special recognition award for
Mr. Mulva in 2000 and the value of the special restricted stock award granted in 2000 when the restrictions lapse in 2005,

In an article entitled “Executive Pay; the New Exccutive Bonenza: Retirement,” New York Times (Apnl 3, 2005) it wag reported that Mr. Mulva will be
eligible for estimated annual retirement benefits of $2.7 million.

In our opinion ConocoPhillips already provides Mr. Mulva very generous compensation. According te the proxy statement, in 2004 he received a salary of
$1,500,000 and a bonus of $4,100,000. He holds resiricted stock with an éstimated value of $73,850,565. In 2004 hc was pranted options with a grant date

present value of $6,811,128. He exercised options during 2004 with a realized value of $10,950,474, The value of his exercisable in—the-money options st
the end of 2004 was $75,691,516.

To help cnsure that the use of extraordinary pension benefits for senior executives is in the best interests of shareholders, we believe such benefits should be
submitted for sharcho!der approval. Because it may not always be practical to obtain prior shareholder approval, the Company would bave the option of
sccking appraval after the material terms were agreed upon.

We urge your support for this importaat reform.
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What vote is required to approve this proposal?

Approval of this proposal requires the affirmative vote of a majority of the shares present in person or represented by proxy at the meeting and entitled to
vote on the proposal.

What does the Board recommend?

THE BOARD RECOMMENDS THAT YOU VOTE “AGAINST” THIS PROPOSAL FOR THE
FOLLOWING REASONS:

The Compensation Committee and the Board believe the change suggested by this proposal would be detrimental to the interests of the shareholders.

For any supplemental pension arrangements, as with all executive compensation, responsibility for determining the appropriate plans and programs for
senior executives rests with the Compensation Committee. The Compensation Committee is made up of independent non—employee directors who do not
participate in eny of the compensation plans they approve. Supplemental pension arrangements are but one part of our compensation program. The basic
tenet of the executive compensation program is to attract, develop, motivate, and retain executives with the skills and expertise to manage the operations of
a cofporation as large and complex as ConocoPhillips and guide the corporation to achieving its goals and maintaining its leadership position in the energy
industry. The particular plans, programs, and elernents of compensation to achieve this shonld be left to the discretion of the independent Compensation
Comrittee.

None of the Listed Executive Officers currently has any pension arrangement granting extra years of service credit beyond those actually worked; none has
a preferential benefit formula, differing from that available under one of the tax-—qualified defined benefit plans of the Company; none has accelerated
vesting of retirement benefits, vesting for the supplemental pension amrangements being the same as for one of the tax--qualified plans of the Company; and
none has a contractual arrangement to receive perquisites or fiinge benefits after retirement. However, in order to attract or retain a particular executive or a
group of cxecutives, it might in the future be necessary or desirable to add one or more of these features (or other features) to a retirement arrangement.
ConocoPhtllips and its predecessor companies have done so from time to time in the past. As disclosed in the discussion in the proxy statement of the
pension plans of the company for the Listed Executive Officers, some do have clements of compensation counted in their benefit calculation that are not
generally available to rank—and—file employees, This was specifically approved by the compensation committee of one of the predecessor companies to
address an extraordinary scries of acquisitions and reorganizations that oceurred in a short period of time in 1999 and 2000, Since the merger the
Compensation Committec of ConocoPhillips has not approved of any new “extragrdinary retirement benefits™ as defined in this sharcholder proposal, but
circumstances in the fature could warrant their use, and the resirictions that would be inherent in this shareholder proposal would unduly tie the hands of the
Compensation Comemitice io act in the best interests of the sharcholders at such time to retain or attract talented executives. Most large companics use
supplemental arrangements to make up for retirement benefits that would otherwise be lost due to the various limitations and other requirements from the
tax code for qualified plars, as does ConocoPhillips, and the Company should coptinue to have the ability to use such arrangements to maintain competitive
compensation and benefit programs.

The Compensation Comumittee and the Board believe that the executive compensation program is designed appropriately with its focus on competitive
salaries, benefits, and incentives and the Company's core values. Supplemental retirement arrangements are but one factor in a complex program designed
to meet the Company's current nceds and be flexible enough to change to meet the ever—changing trends in exceutive compensation. Sharcholder approval
of any particular element of the compensation program, let alone of a specific individual arrangement, would be a cumbersome and costly process. Such a
mechanism would not be practical to use, especially when negotiating with someone employed by ancther company. We believe that the best place for
authority over the compensation and benefit programs of the Company for senior execntives to reside is with the Compensation Committee, as it now docs,
This allows change in the programs as needed to respond to changes in laws, contractual arrangements, and the marketplace. This proposal could jeopardize
the Company’s ability to maintain a competitive compensation system, which attracts, retains, and motivates key executives and would not, therefore, be in
the best mterests of the sharcholders.
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Shareholder Proposal: Environmental
Accountability to Communities.

{Item 6 on the Proxy Card)

What am I voting on?

You are voting on a proposal submiticd by The Episcopal Church, We will provide the proponent's address, and the number of the corperation’s voting
securities that the proponent holds, to shareholders promptly upon receiving a request for the information. The text of the resolution and the supporting
statement of The Episcopal Church are printed below verbatim from their submission.

What is the Proposal?

Resolved, that the sharcholders request the Board of Directors to report to shareholders, at a reasonable cost and omitting proprietary information, on how
the corporation ensures that it is accountable for its environmenta! impacts in all of the communities where it operates. The report should contain the
following information:

1.  how the corporation makes availablc reports regarding its emissions and environmental impacts on land, water, and soil — both within its permits and
emergency emissions — to members of the communities where it operates;

2.  bow the corporation integrates community environmental accountability into its curreat code of conduct and ongoing business practices; and
3. the extent to which the corporation’s activities have negative health effects on individuals living in economically—poor communitics.
Supporting Statement:

We belicve that corporations have a moral responsibility to be accountable for their environmental impacts — not just effects on the entire ecosystem, but
also direct effects on the communities that bost their facilities. No corporation can operate without the resources that local communities provide, but it is
often these communities that bear the brunt of corporate activities.

Communities are often the forgotten stakeholders in terms of corporate activities and impact. Many corparations, for example, have improved their social
petformance with regard fo employees. We believe that corporations can and should do better with regard to treating local—community stakeholders more
fairly.

There is increasing interest in better measuring and understanding corporate effects on local communities, including how corporations can use reporting to
hold themselves accountable to local communities. Corporations are already required to collect covironmental data, like the federal government's Toxic
Release Inventory. But this data is not always available to commmurities in a timely, easy—tc—understand format. Groups like CERES (Coalition for
Environmentally Responsible Economies) are developing facility—level reporting regimes that we believe represeat an evolution in terms of how
corporations are responsible and responsive to community stakcholders. We also believe that integration of community accountability into corporate
practices — including codes of conduct — is consistent with good environmental management.

There is also more and more attention being given to the adequacy of environmental impacts on orate financial statements, in large part driven by the
demands of the Sarbanes—Oxley Act of 2002. We think that the kind of report reqg in this resolution can not only help corporations beticr respond to
the demands of Sarbanes—Oxley, but also reduce the likelihcod that currcat corporate behavior will have negative financial consequences in the future that
will have to be reported to shareholders. Simply put, good community relations — especially with regard to the environment -— make financial sense.

Finally, the proponcnts of this resolution arc particularly concerned about the effects of corporate activities en poor communities and communities of color.
The report requested in this resolution would do much to assure shareholders and other stakeholders that the corporation takes serjously its ethical
responsibilities to all of the communities that host its facilities.
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What vote is required to approve this proposal?

Approval of this preposal requires the affirmative votc of a majority of the shares present in person or represented by proxy at the meeting and entitled to
vole on the proposat,

What does the Board recommend?

THE BOARD RECOMMENDS THAT YOU VOTE “AGAINST” THIS PROPOSAL FOR THE
FOLLOWING REASONS:

For ConocoPhillips, sustainable development is about conducting its business to promote economic growth, a healthy covironment and vibrant
communities, now and into the future. As part of its commitment to sustainable development, ConocoPhillips issued its first “Sustainable Development
Report” in 2005, This first report is a 40—page compilation of the Company's policics, business activities and progress to date in meeting its sustainable
development commitments. It contains data on ConocoPhillips” environmental and social performance and an overview of its progress and future objectives
regarding sustainable development. Future reports will track ConocoPhillips” performance and its evolving understanding of sustainable development as the
Company continues to build on its knowledge base. Cumrently, ConocoPhillips is studying the issues of burnan rights, water management and biodiversity to
weigh Company and stakeholder perspectives, benchmark best practices and determine appropriate future steps. The Company is also improving its ability
to factor sustainability into its project planning and execution. Striving for sustainability and reporting on its progress will be an ongoing cifort at
CenocoPhillips.

Based on the fact that CopocoPhitlips has publicly issued a comprehensive report on its sustainable growth objectives and its performance metrics, and that

it will continue to make these reports publicly availeble as part of its commitment to be transparent and accountable, the Company believes it has already
satisficd the intent of this shareholder proposal. The Board therefore recommends against adoption of the proposal because it would result in duplicative

reporting.
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Shareholder Proposal: Compensation of Non—Employee Directors.
(Item 7 on the Proxy Card)

What am I voting on?

You are voling on a propesal submitted by Antonio L. Quintas. We will provide the proponent’s address, and the sumber of the corporation’s voting
securities that the proponent holds, to shareholders promptly upon receiving a request for the information. The proposal and supporting statement of
Mr, Quintas is printed below verbatim from his submission.

What is the Proposal?
The cwrrent scheme for the compensation of nor—employee directors of ConocoPhillips is not fair.

In 2004 the Chairman of the Audit and Finance Committee worked the most, based on the number of meetings held, but received, per meeting, less than the
Chairman of the Public Policy Committee.

The members of the Execulive Committee worked the least, but received, per meeting on average, 70% more than the members of the Audit Committee,
and 120% more than the members of the Compensation Committec.

The same occurred in 2003; it is not fair, the directors who work the most should reccive the most.

It is recommended to the board, and the Compensation Committee in particular, a change in the remuneration of non—employce directors, so that for 2 day’s
work, including travel time to and from the meetings, they should receive approximately the same. And that the supplement should be cqual for all; there
should not be first, second, and third class chairs, as it is the case now, as far &s the chair supplements are concerned. All the chairs are equally important in
the Board of ConocoPhillips.

What vote is required to approve this proposal?

Approval of this proposal requires the affinnative vote of a majority of the shares prescot in person or represented by proxy at the meeting and entitled to
vote on the proposal.

What does the Board recommend?

THE BOARD RECOMMENDS THAT YOU VOTE “AGAINST” THIS PROPOSAL FOR THE
FOLLOWING REASONS:

The Committee on Directors” Affairs periodically reviews and makes recommendations to our Board of Directors regarding the compensation of our
non-employee directors. The Board, together with the Committee on Directors’ Affairs, believes that faimess is an essential part of our compensation
philosophy for directors and that implementation of this proposal would not eshance such fairnoss. The Board expects Directors to attend Board meetings
and meetings of committees on which they serve, and to spend the preparation and travel time needed to properly discharge their responsibilities. Cur Board
of Directors believes that all directors make substantially equivalent contributions over time, irrespective of the specific number or length of meetings beld
or whether those meetings are attended i person or by telephone when a director is unable to attend in person.

As described on page 5 of this proxy statement, cach of our non—epiployee directors receives the same base annual cask compensation and annual grant of
restricted stock units. The Board believes that additional compensation is fair to those directors who have additional dutics in connection with certain
committee roles; therefore, the Chairs of the varions board committees and the members of the Audit and Finance Committee receive additional fixed cash
compensation per year to compensate them for their additional responsibilities.

We believe that this director compensation stmcture helps to ensure that ConocoPhillips is competitive and not hindered in its ability to attract and retain
talented, dedicated members of the Board. In addition, we belicve that compensating non—employee directors in this fashion aligns the intcrests of such
directors in & manner that is fair to all directors and beneficial to the shareholders.

It is unclear whether this proposal recommends that cur non—-employee directors instcad be paid on an hourly basis for work on the Board and its
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comumuttees or on a per—meeting basis. In the course of its evaluation of director compensation, however, the Cormittee on Directors’ Affairs has
considered both per—hour and per-meeting fees and has determined that the most equitable manner of compensation is the compensation program described
above. It should be noted that this proposal directs the recommendation to the Compensation Committee “in particular.” However, under our Corporate
Govemance Guidelines, our Board has delegated authority with respect to the compensation of our non—employee directors to the Committee on Directors'
Affairs.

For additional information on the compensation of our directors, we encourage you to read pages 5 and 6 of this proxy statement, as well as the corporate
governance information available on our website.
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Solicitation by Board; Expenses of Solicitation

Qur Board of Directors has sent you this proxy statement. Qur dircctors, officers and employecs may solicit proxies by mail, by telephone or in person.
Thase persons will receive no additional compensation for any solicitation activities. We will request banking instihittons, brokerage firms, custodians,
trustees, nontinees and fiduciaries to forward solicitation materials to the beneficial owners of common stock held of record by those entitics, and we will,
upen the request of those record holders, reimburse reasorable forwarding cxpenses, We will pay the costs of preparing, printing, assembling and maili

the proxy materials used in the solicitation of proxies. In addition, we have hired D.F. King & Co., Inc. to assist us in soliciting proxies, which it may solicit
by telephone or in person, We anticipate paying D.F, King and Co., Inc. a fee of $14,500, plus expenscs.

Submission of Future Shareholder Proposals

WUnder SEC rules, a sharcholder who intends to present a proposal, including the nominatioun of directors, at the 2007 Annual Meeting of Shareholders and
who wishes the proposal to be included in the proxy statement for that meeting must submit the proposal i writing to our Corporate Secretary. The proposal
must be received no later than November 28, 2006,

Shareholders who wish to proposc a matter for action at the 2607 Annual Meeting, inchuding the pomination of directors, but who do not wish to have the
proposal or nomination included in the proxy statement, must notify ConocoPhillips in writing of the information required by the provisions of
ConocoPhillips® by-laws dealing with shareholder proposals. The notice must be delivered to ConocoPhillips® Corporate Secretary between January 5, 2007
and February 4, 2007. You can obtain a copy of ConocoPhillips’ by—laws by writing the Corporate Secretary at the address below, or via the Internet at
www,conocophillips.com under our “Corporale Governance™ caption.

All written proposals should be directed to the Corporate Secretary, ConocoPhillips, 600 North Dairy Ashford, Houston, Texas 77079.

The Commitice on Directors’ Affairs is respoasible for selecting and recommending director candidates to our Board of Directors, and will consider
nominees recommended by sharcholders. If you wish to have the Committee on Directors’ Affairs consider a nominee for director, you must send a written
notice to ConecoPhillips’ Corporate Secretary at the address provided above and include the information required by our bylaws and discussed in this proxy
statement.

Availability of Form 10—K and Annual Report to Shareholders

SEC rules require us to provide an Annual Report to shareholders who receive this proxy statement. Additional copies of the Annual Report, along with
copics of our Annual Report on Form 10-K for the fiscal year ended December 31, 2005, including the financial statcments and the financial statement
schedule, are available without charge to shareholders upon written request to ConocoPhillips Shareholder Relations Department, P.O, Box 2197, Houston,
Texas 77079-2197 or via the Intemet at www.conocophillips.com. We will furnish the exhibits to our Annual Report oo Form 10~K upon payment of our
copying and mailing expenses.
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Householding

The SEC permits a single set of annual reports and proxy statements to be sent to any houschoid at which two or more shareholders reside if they appear to
be members of the same family. Each shareholder continues to receive a separate proxy card. This procedure, referred to as householding, reduces the
volume of duplicate information shareholders receive and reduces mailing and printing expenses. A number of brokerage firms have instituted
householding.

As a result, if you hold your shares through a broker and you reside at an address at which two or more shareholders reside, you will likely be receiving only
one annual report and proxy statement unless any sharcholder at that address has given the broker contrary instructions. However, if any such beneficial
sharcholder residing at such an address wishes 1o receive a separate annual report or proxy statement in the future, or if any such beneficial shareholder that
elected to continue to receive scparate annual reports or proxy statements wishes to receive a single anoual report or proxy statement in the future, that
shareholder may contact their broker or send a written request to ConocoPhillips Shareholder Relations Department, P.O. Box 2197, Houston, Texas
77079-2197 or may telephone us at (281) 293-6800.

If you are a holder of record of our shares, you received a communication from our transfer agent, Mellon Investor Services LLC, regarding housebolding of
the materials we send to you. Householding of your materials will take effect unless you inform them that you would prefer to receive multiple copics, You
may communicate with Mellon Investor Services LLC by telephone (800—356—0066) or by facsimile (201-680-4606).

Other Matters

The Board of Directors does not intend te present any other ilems of business other than those stated in the Notice of Annual Meeting of Sharcholders. 1f
other matters are properly brought before the mecting, the persons named as your proxies will vote the shares represented by them in accordance with their
best judgment. Discretionary authority to vote on other matters is inctuded in the proxy.
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APPENDIX A

Director Independence Standards
Directer Independence

As required by the listing standards of the New York Stock Exchange, a majority of the members of the Board must be independent. A director is
independent if the Board determines that he or she has no material relationship with the Company (either directly or as a partner, sharcholder or officer of an
organization that has a relationship with the Company), and such director is not otherwise automatically deemed to be not independent by applicable NYSE
listing standards, The Board has determined that any director meeting the foliowing categorical standards shall automatically be deemed not to have any
material relationship with the Company, and shell be independent:

« A director who has not reccived, and whose immediate family members have not received, for the past three years, more than $100,000 per year in
direct compensation from the Company. Director and committee fecs, pension or other forms of deferred compensation for prior service {provided
such compensation is not contingent in any way on continued service), and compensation received by an immediate family member for service as
a non—executive employee of the Company are not considered in making this determination;

« A director who is not, and for the past three years has not been, an employee of the Company and who does not have an immediate family member
who is, or for the past three years has been, an executive officer of the Company;

= A director who is not, and has not for the past three years been, affiliated with or employed by a present or former internal or external suditor of
the Company, and who has no immediate family members who are, or have during the [ast three years been afTilisted with or employed in a
professional capacity by, a preseat or former internal or external auditor of the Company;

» A director who is not, and for the past three ycars has not been, employed as an executive officer of another company where any of the Company’s
present executives serve on that company’s compensation committee and who bas no immediate family members who have been employed as an
executive officer for such company during the past three years;

+ A director who has no personal service contract with the Company, any subsidiary or affiliate of the Company or any member of senior
management;

= A director who is not, and in the previous three years has not been, ab employee or exccutive officer of 2 company that makes payments to, or
receives payments from, the Company for property or services in an amount which, in any single fiscal year, exceeds the greater of §1 million, or
2% of such other company’s consolidated gross revenues;

An immediate family member shall include the director’s spouse, parents, children, siblings, in—laws and anyonc who resides in the director’s home.

The Committee on Directors” Affairs is responsible for assessing compliance with these standards on an annual basis. Any director who docs not meet these
standards will be referred to the Board, and the Board will review the relationship or transaction that prevents such director from meeting these standards

and make a determination of whether such relationship or transaction is a matcrial relationship with the Company.
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APPENDIX B

Audit and Finance Committee Charter
Purpose

The Audit and Finance Commitice (the “Committee”) is appointed by the Board of Directors (*Board™) of ConocoPhillips (the “Company”) to assist the
Board in fulfilling its oversight responsibilities by performing the following:

= Discuss with management, the independent auditors, and the internal auditor the integrity of the Company’s accounting policies, internal controls,
corporate governance, financial statements, financial reporting practices, and select financial matters, covering the Company’s capital structure,
complex financial transactions, financial risk management, retirement plans and tax placning.

»  Monitor significant corporate risk exposures, and steps management has taken to monitor, control and report such exposures.

= Monitor the qualifications, independence and performance of the Company’s independent auditors and internal auditors.

+  Monitor the Company’s overall direction and compliance with legal and regulatory requirements and corporate governance including its Code of
Business Ethics and Conduct.

=  Maintnin open and direct lines of communicatior: with the Board and Company’s management, internal auditors and independent auditors.
Authority
The Committee will have the authority to retain special legal, accounting or other experts for advice, consultation or special investigation. The Committee
may request any officer or employec of the Company, the Company’s outside legal counsel, or the independent auditor to attend a meeting of the
Committee or to meet with any member of, or consultants to, the Committee. The Committee may also, to the extent it deems necessary or appropriate, meet

with the Company’s investment bankers or financiat analysis who follow the Company. The Committee will have full access to the books, records and
facilitics of the Company. .

Responsibilities
In carrying out its oversight responsibilitics, the Committee shall, to the extent it deems necessary or appropriate:
Financial Stat, ¢ and Disclosure Matters

1.  Review and discuss the annual audited financial statersents, including disclosures made in Management's Discussion and Analysis, with management
and the independent auditors, and make its recommendation to the Board as to the inclusion of the Company”s audited financia! statements in the
Company’s Annual Report on Form 10-K.

2. Review and discuss with management and the independent auditors the Company”s quarterly financial results prior to the filing of the Form 10-Q,
including disclosures made in Management’s Discussion and Analysis and the results of the independent auditors® review of the quarterly financial
statements.

3,  Discuss with management and the independent auditor significant financisl reporting issues and judgments made in coonection with the preparation of
the Company’s financial statements, including any significant
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changes in the Company’s selection or application of accounting principles, any major issues as to the adequacy of the Company’s intema] coatrols,
any special steps adopted in light of material control deficiencies and the adequacy of disclosures abont changes in internal control over financial
reporting, the development, selection and disclosure of critical accounting estimates, and analyses of the effect of alternative assumptions, estimates
or Generally Accepted Accounting Principles (GAAP) methods on the Company’s financial statements,

Discuss with management and the independent auditor the effect of regulatory and accounting initiatives as well as off—balance sheet structures
related to the Company's financial statements.

Discuss with management the Company's earnings press releases, including the use of “pro forma™ or “adjusted” non—GAAP information, as well as
financial information and eamings guidance provided to analysts and rating agencies.

Discuss with the independent auditors the matters required to be discussed by American Institute of Certified Public Accountants (AICPA) Statement
on Auditing Standards No. 61 (Communication with Audit Committees). In particular, discuss:

The adoption of, or changes to, the Company’s significant auditing and accounting principles and practices as suggested by the indcpendent
auditor, internal anditors or management.

The management letter provided by the independent auditor and the Company’s response to that letter.

Any difficultics encountered in the course of the audit work, including any restrictions on the scope of activities or access to requested information,
and any significant disagreements with management.

Review and discuss with management {including the senior internat sudit exccutive) and the independent auditors the Company’s internal controls
report and the independent auditor’s atiestation of the report prior to the filing of the Company’s Form 10-K.

Review disclosures made to the Audit Committee by the Company’s CEO and CFO during their certification process for the Form 10-K and Form
10~Q about any significant deficiencics in the design or operation of internal controls or materiat weaknesses therein and any fraud involving
management or other employees who have a significant role in the Company’s internal controls.

Independent Anditor Matters

9.

10.
1.

12.

Approve the appointment of the independent auditor, which firm is ultimately accountable to the Audit and Finance Committee of the Board, as the
sharcholders® representatives. Determine and approve audit cogagement fees and other compensation to be paid to independent auditors.

Review the experience and qualifications of the senior members of the independent auditor’s team.

Obtain and revicw a report from the independent auditor at least annually regarding (a) the auditor’s internzt quality-control procedures, (b) any
material issues raiscd by the most recent quality—control review, or peer review, of the anditor, or by any inquiry or investigation by governmental or
professional authoritics within the preceding five years respecting one or more independent andits carried out by the firm, (c) any steps taken to deal
with any such issues, and (d) all relationships between the independent auditor and the Company. Evaluate the qualifications, performance and
independence of the independent auditor, including constdering whether the auditor’s quality controls are adequate and the provision of non-audit
services is compatible with maintaining the auditer’s independence, taking into account the opinions of management and the internal auditor,

l‘;nsun: that neither the lead audit parner nor the reviewing audit partuer perform sudit services for the Company for more than five (5) consecutive
iscal years.
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13, Eosure that the independent auditors submit to the Committee, on a periodic basis, a formal written statement delineating all relationships between the
indeperdent auditors and the Company, and actively engage in a dialogue with the independent auditors with respeet to any disclosed relationships er
services that may impact the objectivity and independence of the independent auditors.

14.  Set policies for the Company’s hiring of employees or former employees of the independent auditor who were engaged on the Company’s account
during the preceding five—year period and ensure that no person employed by the independent auditor during the preceding one—year period is hired
as a chief executive officer, controller, chief financiel officer, chief accounting officer, or any equivalent position for the Company.

15.  Discuss with the engagement partner of the independent anditor issues on which he or she was consulted by the Company’s audit team and matters of
audit quality and consistency.

16. Determine whether to retain or terminate the independent auditor and inform the Board of its decision.

17.  Approve, and discuss the scope and approach of, all auditing services (including comfort letters and statutory audits) and any non—-audit work to be
undertaken by the independent auditor prior to the performance of such work and disclose any such approvals in the Company’s periodic filings.

Internal Audit Matters
18. Review the internal audit process for establishing the annual internal audit plan and the focus on risk.

19. Discuss annually (and obtain input from the senior intcrnal audit executive) the charter, budget, organizational structure, responsibilitics, and
qualifications of the internal audit staff.

20. Discuss and approve the appointment, replacement, or dismissal of the senior internal audit executive.

21.  Discuss significant reported issues to management prepared by the intemal audit depariment and management’s responses to such
issues/reccommendations.

22, Discuss written reporis to the Committes prepared by the internal andit depaniment evaluating internal controls and risks.
Internal Controls
23, Discuss with the independent auditors and internal auditors:

*  The adequacy and effectiveness of the Company's internal controls, inchuding computerized information system controls and security, and
consider any recommendations for improvement of such controls.

= Any related significant findings and recommendaticns of the external and internal auditors together with management’s responses.

Finance Matters

24. Discuss with management the status of policies and practices covering the following financial matters: security issuances, corporate guarantees, cash
management, leasing, off—balance sheet and strctured financing, risk assessment policies and processes, major financial exposures, investment and
funding of employee benefit plans, major insurance programs and significant tax strategies.

Legal and Tax Matters

25. Discuss with management (including the General Counsel) the status of significant legal and tax matters that could have a material impact on the
Company’s financial statements.
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Compliance Matters

26. Obtain from the independent auditor assurance that Section 10A (a) through (f) of the Securities and Exchange Act of 1934, as amended, has not been
implicated.

27, Discuss with management, the independent suditor and the intemnal auditor the Company’s compliance with applicable laws and regulations and any
matetial reports, correspondence or inquiries from regulatory or government agencies and any employee complaints or published reports which raise
material issues regarding the Company’s financial statements or accounting policies.

28. Obtain reports from management, the Company's senior internal auditing executive and the independent auditor that the Company and its
subsidiary/foreign affiliated entitics are in conformity with applicable legal requirements, legal business policies, regulatory requirements and the
Company's Code of Business Ethics and Conduct. Review reports and disclosures of insider and affiliated party transactions. Advise the Board with
respect to the Company’s policies and procedures regarding compliance with applicable laws and regulations and with the Company’s Code of
Business Ethics and Conduct.

29  Establish procedures for the receipt, reteation and treatment of complaints received by the Company regarding accounting, internal accounting
controls, or auditing matters, and the confidential anonymous submissions by employees of concerus regarding questionable accounting or auditing
malters.

30  Review any report of evidence of a “material violation™ made to the Committee pursuant to the Company’s Legal Departrnent Policy Regarding
Compliance with SEC Attorney Conduct Rules by any of the Company’s in-house or outside attorneys and take all necessary and appropriate action
in response thereto.

Risk Management

31.  Meet periodically with management to discuss the Company’s major risk exglc;zures and the steps taken to insure appropriate processes are in place to
identify, manage, and control business risks associated with the Company’s business objectives.

32. Discuss with management, significant risk management failures, if any, including management's response.
Membership

The members of the Committee shall be appointed by the Board on the recommendation of the Directors® Affairs Committee, and shall be comprised of
three or more Directors (a3 determined from time to time by the Board). The Committee shall comply with the independence and expericnee requirements
of the New York Stock Exchange, the Sarbancs—Oxley Act of 2002 and any other applicable Iaws. At lcast one member of the Committee shall be an “andit
committee financial expert” as defined by the Securitics and Exchange Commission.

In fulfilling their responsibilities, it is recognized that members of the Comumittee are not full-time employees of the Company. It is not the duty or
responsibility of the Committee or its members to conduct “field work” or other types of auditing, legal, or accounting reviews or procedures. The
Company’s management is responsible for preparing the Company’s financial statements and the independent auditors are responsible for auditing those
financizl statements.

Unless he or she believes to the contrary (in which case, be or she will advise the Committee of such belief), each member of the Committee shall be
entitled to assume and rely on (1) the integrity of those persons and organizations within and outside the Company that it receives information from and
{2) the accuracy of the financial, legal, safety, health and environment, end other information provided to the Committec by such persons or organizations.
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Meetings

Except as otherwise required by the By—-Laws or the Certificate of Incorporation of the Company, a majority of the members of the Committec shall
cmminu.;tc g quorum for the transaction of business and the act of s majority of the members present at any meeting at which there is a quorum shall be the
act of the Committee.

The Chairperson of the Committce shall be responsible for scheduling all meetings of the Commitiee and providing the Committee with a writtcn agenda for
cach meeting, The Chairperson shall preside at the meetings of the Committee, In the absence of the Chairperson, the majority of the members of the
Committce prescnt at a meeting shalt appoint a member to preside at the meeting.

The Committce shall make regular reports to the Board, and all actions of the Committee shall be reporied to the Board at the next regular mecting of the
Board, The Secretary or an Assistant Secretary of the Company shall kecp the minutes of the Committer, which shall be distributed to all Board members.

The Commitice shall meet at least quarterly with management, the intemal auditors, and the independent auditors in separate executive sessions.
Miscellaneous

The Committee shall review and reassess the adequacy of this Charter and the composition of the Committee annualty and recommend any proposcd
changes to the Board for approval.

The Committee shall annually review its own performance.

The Committee shall prepare the report of the Committee required by the rules of the Securities and Exchange Commission to be included in the Company’s
annual proxy statement. The Committee shall also perform such other duties as may be assigned to it from time to time by the Board.

Nothing in this Charter shall be decmed to amend the provisions of the By—Laws with respect to this Committec or other committees of the Board absent a
separate resolution of the Board expressly amending the By—Laws.
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Conocovlghillips

DIRECTIONS TO THE ANNUAL MEETING OF SHAREHOLDERS
FROM DOWNTOWN HOUSTON
Omni Houston Hotel Westside
13210 Katy Freeway
Houston, Texas 77079
(281) 558-8338

Take I-10 West 3 milcs past Sam Houston Tollway.

Exit Eldridge Parkway, Exit 753A.
Tum right (north) on Eldridge Parkway.
The hotel will be immediately on your left,




CONOCOPHILLIPS SHARE INCENTIVE PLAN
CONFIDENTIAL YOTING DIRECTION
ConocoPhillips Anpusl Meeting of Stockholders
May 10, 2006

The undersigned hereby directs that Mourant ECS Trustees Limited, Trustee of the ConocoPhillips Share Incentive Plan (the “Plan™) vote all shares
of ConocoPhillips common stock (as set out on the back of this Voting Direction card) at the ConocoPhillips Annual Meeting of Stockholders to be held at
the Omni Houston Hotel Westside, 13210 Katy Freeway, Houston, Texas, on May 10, 2006, at 10:30 a.m., and any adjournment thereof, in the manner
indicated on the back of this card as to the matters shown and at its discretion as to any other matters that come before the meeting, all as described in the
Notice and Proxy Statement.

If Mcllon Investor Services LLC, the Tabulator for the Trustee, Mourant ECS Trustees Limited, does not receive this voting Direction card by May 3,
2006, if you do not fill in any boxes, if you return this card unsigned, and if you do oot vote by the Internet on or before May 3, 2006, any shares
representing your part of the Plan will be voted by the Trustec in the same proportion ag the shares for which the Trustee has received instructions.

This package contains your confidential Voting Dircction card to instruct the Trustee of the Plan how to vote shares of ConocoPhillips common
stock described on the back of the card below representing your interest in the Plan,

Also enclosed is the Company’s Notice and Proxy Statement for the 2006 Anpual Meeting. The Company’s 2005 Annual Report was mailed to
you separately prior to the Proxy Statement mailing. Please use these to help you decide how to direct the way the Trustee (Mourant ECS Trustees
Limited) should vote,

This Voting Direction is continued on the reverse side

A FOLD AND DETACH HERE A

ConocoPhillips has acknowledged and agreed to honor the confidentiality of your voting
instructions to the Trustee. The Trustee will keep your voting instructions confidential,

YOUR VOTE IS IMPORTANT!
Vote by Internet or. Mail
24 Hours a Day, 7 Days a Week

Your Internet vote authorizes the Trustee to vole your shares in the same
manner. as if yon marked, signed and returned your Voting Direction card.

Internet Mail
http://www.proxyvoting.com/cop

Use the Internet to vole your Voting Mark, sign and date your
Direction card through 11:59 PM EDT OR VYoting Direction card and retum it
on May 3, 2006, - promptly in the enclosed envelope
Have your Voting Direction card in for receipt by May 3, 2006.
hand when you access
the website.

If you vote your Voting Direction card by the Internet,
you do NOT peed to mail back your Voting Direction card.

PLEASE VOTE



Table of Contents

I direct that shares representing my part of the Plan be voted by the Trustee as follows: Please mark
yOur voles as
indicated in E
this example
The Board of Directors recommends votes FOR Proposals 1 and 2 The Board of Directors recommends votes AGAINST Proposals 3 through 7

Proposal | — ELECTION OF CLASS I DIRECTORS
FOR AGAINST ABSTAIN

01 Richard L. Armita Proposat 3 = DRILLING IN
02 Richard H. Auchinleck SENSITIVE AREAS D D D
03 Harald J. Norvik WITHHOLD
g; ‘\Yilliam }(-Tm;lxlz):k . FOR FOR ALL CTORE: oN FOR AGAINST ABSTAIN
ictoria J. Tschinke! Proposal 4 = DIRE LECTI
06 Kathryn C. Turner D D VOTE STANDARD E] D D
WITHHELD FOR (Write nominee name(s) in the space
provided below): s_g OLDER FOR AGAINST ABSTAIN
APPROVAL OF FUTURE O O 0
EXTRAORDINARY
BENEF]TS FOR SENIOR
EXECUTIVES
OF APPO OF FOR AGAINST  ABSTAIN p o AL FOR AGAINST ABSTAIN
Proposal 2 = RATIFICATION OF. INTMENT. Proposal 6 — ENVIRONMENT
ERNST & YOUNG LLF AS INDEPENDENT D D D ACCOUNTABILITY TO D D D
REGISTERED PUBLIKC ACCOUNTING FIRM FOR COMMUNITIES
2006 .
; FOR AGAINST ABSTAIN
Propotal 7 — EQUITABLE
COMPENSATION OF D D D
NON-EMPLOYEE
DIRECTORS
I PLAN TO ATTEND THE ANNUAL MEETING D
Consenting to fve all future 1 ing materials and sharehokder
communications tlectronically is simple and fast! Enroll today at
www.melloninvestor.com/ISD for sccure online access to your proxy noaterials,
statements, tax documents and other important shareholder correspondence.
Slgplt;:re: Dated: 2 2006
Yuar signature on this Votlng Direction card should be exactly the same ns the name Imprinted hereon, CPSIP
Unless you vote by the Internct, please mark, date, sign and return this Voting Direction card for
receipt by May 3, 2006

AFOLD AND DETACH HERE A



CONOCO STOCK OWNERSHIP PLAN .
CONFIDENTIAL VOTING DIRECTION
ConocoPhillips Annual Meeting of Stockholders
May 10, 2006

The undersigned hereby directs that Mourant ECS Trustees Limited, Trustee of the Conoco Stock Ownership Plan (the “Plan™), vote all shares of
ConocoPhillips common stock {as set out on the back of this Voting Direction card) at the ConocoPhillips Annual Mecting of Stockholders to be held at the
Omni Houston Hotel Westside, 13210 Katy Freeway, Houston, Texas, on May 10, 2006, at 10:30 a.m., and any adjournment thereof, in the manner
indicated on the back of this card as to the matters shown and at its discretion as to apy other matters that come before the meeting, all as described in the
Proxy Statement and the Company'’s Notice of the Annunl Mecting on May 10, 2006.

This package contains your confidential Voting Direction card to instruct the Trustee of the Plan how to vote shares of ConocoPhillips commen
stock deseribed on the back of the card below representing your interest in the Plan,

Also enclosed is the Company's Notice and Proxy Statement for the 2006 Angual Meeting. The Company's 2005 Annua) Report was mailed to

you separately prior to the Proxy Statement mailing. Please use these to help yon decide how to direct the way the Trustee (Mourant ECS Trustees
Limited) should vote,

This Voting Direction is continued on the reverse side

AFOLD AND DETACH HERE A

ConocoPhillips has acknowledged and agreed to honor the confidentiality of your voting
Instractions te the Trustee. The Trustee will keep your voting Instructions confidential,

YOUR VOTE IS IMPORTANT!
Vote by Internet or Mail
24 Hours a Day, 7 Days a Week

Your Internet vote authorizes the Trustee to vote your shares in the same
manner as if yon marked, signed and returned your Voting Direction card.

Internet Mail
http://www.proxyveting.com/cop
Use the Internet to vote your Voling Mark, sign and date your
Direction card through 11:59 PM EDT OR Voting Direction card and refurn it
on May 3, 2006. promptly in the enclosed covelope for

Have your Voting Direction card in receipt by May 3, 2006.

when you access

the website.

If you vote your Voting Direction card by the Internet,
you do NOT need to mail back your Voting Direction card.

PLEASE YOTE




Iable of Contents

1 direct that shares representing my part of the Plan be voted by the Trustee as follows: Pleass mark
your voles as
hdicawdin. X
this example
The Board of Directors s votes FOR Proposals 1 and 2 The Board of Direclors recommends votes AGAINST Propossls 3 through 7

Proposal | ~ ELECTION OF. CLASS 1 DIRECTORS

FOR AGAINST ABSTAIN

01 Richard L. Asmitage Proposal 3 - DRILLING IN
02 Richard H. Auchinieck SENSITIVE AREAS O D O
03 Harald J. Norvik WITHHOLD
84 b’.'illinm :L"rkeﬂ]:kc . FOR FOR ALL FOR AGAINST ABSTAIN
S Victoria ), Tachi Proposai 4 - DIRECTOR ELECTION
06 C. Tuer 0 O VOTE STANDARD O O O
WITHHELD FOR {Write nomince name(s) in the space
provided below): FOR AGAINST ABSTAIN
Proposal § - SHAREHOLDER
APPROVAL OF FUTURE O D O
EXTRAORDINARY RETIREMENT
BENEFITS FOR SENIOR
EXBCUTIVES
FOR AGAINST  ABSTAIN FOR AGAINST ABSTAIN
2 — RATIFICATION OF APPOINTMENT.OF Proposal 6 — ENVIRONMENTAL
ERNST & YOUNG LLP AS INDEPENDENT O (| O ACCOUNTABILITY TO O O O
Izlo%(éls’!'ERED PUBLIC ACCOUNTING FIRM FOR COMMUNITIES
7- BQUITABLE FOR AGAINST ABSTAIN
COMPENSATION OF O O O
NON-EMPLOYEE
DIRECTORS
1PLAN TO ATTEND THE ANNUAL MEETING 0

Censenting to reccive all future annual mecting materialy and sharcholder

communications electronically is simple snd fast! Enroll today at

www.melloninvestor.com/ISD for secure online seeess to your proxy materials,
tax & and other i sharcholder correspondence.

Sigaature: Dated: 5 2006

Your signature on this Voting Direction card should be cxactly the seme 3 the pame imprinted bereon. S0P
Unless you vote by the loternet, please mark, date, sign and return this Voting Direction card for receipt by
May 3, 2006,

AFOLD AND DETACH HERE A




Table of Contents
EMPLOYEE SHARE ALLOCATION SCHEME OF PRILLIPS PETROLEUM COMPANY
UNITED KINGDOM LIMITED
CONFIDENTIAL VOTING DIRECTION
ConocoPhillips Annual Meeting of Stockholders
May 10, 2006

The undersigned hereby directs that Mourant ECS Trustees Limited, Trustee of the Employee Share Allocation Scheme of Phillips Petroleum
Company United Kingdom Limited (the “Plan™), vote all shares of ConocoPhillips common stock (as set out on the back of this Voting Direction card) at
the ConocoPhillips Annuai Meeting of Stockholders to be held at the Omni Houston Hotel Westside, 13210 Katy Freeway, Houston, Texas, on May 10,
2006, at 10:30 a.m., and any adjournment thereof, in the manner indicated on the back of this card as to the matters shown end at its diseretion as 10 any
other matters that come before the meeting, all as described in the Proxy Statement and the Company’s Notice of the Annual Mecting on May 10, 2006,

This package contains your confidential Voting Direction card to instruct the Trustee of the Plan how to vote shares of ConocoPhillips common
stock described on the back of the card below representing your interest in the Plan.

Also enclosed is the Company’s Notice and Proxy Statcment for the 2006 Annual Meceting. The Company’s 2005 Annual Report was mailed to
you scparately prior to the Proxy Statement mailing. Please use these to help you decide how to direct the way the Trustee (Mourant ECS Trusiees
Limited) should vote.

‘This Voting Direction is continued on the reverse side

AFOLD AND DETACH HERE A

ConocoPhillips has acknowledged and zgreed to honor the confidentiality of your voting
instructions to the Trustee. The Trustee will keep your votieg instructions confidential.

YOUR VOTE IS IMPORTANT!
Vote by Interoet or. Mail
24 Hours a Day, 7 Days a Week

Your Internet vote authorizes the Trustee to vote your shares in the same
manner as if you marked, signed a2nd returned your Voting Direction card.

Internet Mail

http://www proxyvoting.com/cop

Use the Internet to vote your Voting Mark, sign and date your
Direction card through 11:59 PM EDT OR Voting Direction card and retumn it

on May 3, 2006, o promptly in the enclosed envelope
Have your Voting Direction card in for receipt by May 3, 2006.
hand when you access
the website.

H you vote your Voting Direction card by the Internet,
you do NOT. need to mail back your Voting Direction card.

PLEASE VOTE
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1 direct that shares representing my part of the Plan be voted by the Trustee as follows:

The Board of Directors recommends votes FOR Proposals 1 and 2

Proposal t = ELECTION OF CLASS I DIRECTORS

01, Richard L. Amitags
02 Richard H. Anchinteck
03 Harald J. Norvik

04 William K. Rellly

05 Victoriz . Tschinkel
06 Kathryn C. Turner

‘WITHHELD FOR (Write nominee name(s) in the space
provided below):

2 = RATIFICATION OF APPOINTMENT OF
ERNST & YOUNG LLP A5 INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR
2006

Slgnature:

WITHBOLD
FOR ALL

FOR AGAINST ABSTAIN

0 0O

Dated:

O

Please mark

your volcs a3 @

indicated m

this example

The Board of Directors recommends votes AGAINST Proposals 3 through 7

Proposal 3 = DRILLING IN
SENSITIVE AREAS

Proposal 4 = DIRECTOR ELECTION
VOTE STANDARD

Proposal 5 - SHAREHOLDER
APPROVAL OF FUTURE
EXTRAORDINARY. RETIREMENT
BENEFITS FOR SENIOR
EXECUTIVES

Pruposal 6§ — ENVIRONMENTAL
ACCOUNTABILITY TO
COMMUNITIES

Proposal 7- EQUITABLE
COMPENSATION OF
NON-EMPLOYEE
DIRECTORS

I PLAN TO ATTEND THE ANNUAL MEETING

FOR
O

FOR

O

FOR

O

FOR

0O

FOR

O

AGAINST
O

AGAINST

O

AGAINST

O

AGAINST

O

AGAINST

O

ABSTAIN
O

ABSTAIN

O

ABSTAIN

O

ABSTAIN

0O

ABSTAIN

O
[

Consenting to recelve all Muitnre annual meeting materials and sharcholder

commaonications eIu:trnnl.tllI% is

www.meuomnvmnmo

2 2006

Vour signaturs oo this Yoting Direction card shonld be exactly the same a9 the name imprinted
herton, Unless you vote try the Internet, plense mark, dste, sign and return this Voting Direction card

for recelpt by May 3, 2006,

stmple and fast! Enroll tnday at
or secure onling Access to your proxy hmterialy,
shareholder comrespondence.

PPESAS-

AFOLD AND DETACH HERE A



CONOCO EMPLOYEE SHARE OWNERSHIP PLAN
CONFIDENTIAL VOTING DIRECTION
ConocoPhillips Annual Meeting of Stockbolders
May 10, 2006

‘The undersigned hereby directs that Mourant ECS Trustees Limited, Trustee of the Conoco Employee Share Ownership Plan (the “Plan™), vote all
shares of ConocoPhillips common stock (as set out on the back of this Voling Direction card) at the ConocoPhillips Annual Meeting of Stockholders to be
held at the Omni Houston Hotel Westside, 13210 Katy Freeway, Houston, Texas, on May 10, 2006, at 10:30 a.m., and any adjournment thereof, in the
manner indicated on the back of this card as to the matters shown and at its discretion as to any other matters that come before the meeting, all as described
in the Notice and Proxy Statement.

1f Mellon Investor Services LLC, the Tabulator for the Trustee, Mouvrant ECS Trustees Limited, does not receive this Voting Direction card by May 3,
2006, if you do not fill in any boxes, if you retuin this card vasigned, and if you do net vote by the Internet on or before May 3, 2¢¥6, any shares
representing your part of the Plan will be voted by the Trustee in the same proportion as the shares for which the Trustee has received instractions.

This package contains your confidential Voting Direction ¢ard to instruct the Trustee of the Plan how to vote shares of ConocoPhillips common
stock described on the back of the card below representing your interest in the Plan.

Also enclosed is the Company’s Notice and Proxy Statement for the 2006 Annual Meeting. The Company’s 2005 Annual Report was mailed to
you separately prior to the Proxy Statement mailing. Please usc these to help you decide how to direct the way the Trustee (Mourant ECS Trustees
Limited) should vote,

This Voting Direction is continued on the reverse side

AFOLD AND DETACH HERE A

ConocoPhillips has acknowledged and agreed to honor the confidentiality of your voting
instructions to the Trustee. The Trustee will keep your voting instructions confidential.

YOUR VOTE 18 IMPORTANT!
Vote by Internet or Mail
24 Hours a Day, 7 Days a Week

Your Internet vote authorizes the Trustee to vote your shares in the same
manner as if you marked, signed and returned your Voting Direction card,

Internet Mail

http:/fwww.proxyvoting.com/cop

Use the Internet to vote your Voting Mark, sign and date your
Direction card through 11:59 PM EDT OR Voting Direction card and return it

on May 3, 2006. promptly in the enclosed envelope
Have your Voting Direction card in for receipt by May 3, 2006,
hand when you access :
the website.

1If you vote your Voting Direction card by the Internet,
you do NOT need to mail back your Veting Direction card.

PLEASE VOTE
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1 direct that shares representing my part of the Plan be voted by the Trustee as follows:

The Board of Directors recommends votes FOR Proposals 1 and 2

Propasal 1 - ELECTION OF CLASS I DIRECTORS

01 Richard L. Anmilage
02 Richard H, Auchinleck
03 Harald J. Norvik

04 William ¥ Reilly

05 Victoria J. Techinkel
06 Kathryn C. Torser

WITHHELD FOR {Write nontince name(s) in the space
provided below):

Proposal 2 = RATIFICATION OF APPOINTMENT. OF
ERNST & YOUNG LLP AS INDEPENDENT
%ﬂ%GslSIERED PUBLIC ACCOUNTING FIRM FOR

Signature:

FOR

O

WITHHOLP
FOR ALL

O

FOR AGAINST  ABSTAIN

o 0O

Dated:

0

Please mark

goar voics as

indicated in

this example

The Board of Directors recommends votes AGAINST Proposals 3 through 7

Proposal 3 ~ DRILLING IN
SENSITIVE AREAS

Proposal 4 - DIRECTOR ELECTION
VOTE STANDARD

5 — SHAREHOLDER
BENEFITS FOR SENIOR
EXECUTIVES

Proposal 6 — ENVIRONMENTAL
ACCOUNTABILITY TO
COMMUNITIES

Propesal 7 — EQUITABLE
COMPENSATION OF
NON-EMPLOYEE
DIRECTORS

T PLAN TO ATTEND THE ANNUAL MEETING

FOR
O

FOR

O

FOR

O

FOR

O

FOR

O

AGAINST
O

AGAINST

a

AGAINST

O

AGAINST

O

AGAINST

O

ABSTAIN
O

ABSTAIN

0O

ABSTAIN

O

ABSTAIN

O

ABSTAIN

a
O

Consenting to receive all future annnal meeting materials and shareholder

communications electronically is ximple and fast! Enroll today at

www,me lleninvestor.com/ISD for secure online aceess to your proxy umuml;.

stalementy, tax documents and other i

2006

Your signatare on this Voting Direction card should be exsctly the same #3 tbe name imprinted bereon.
Unless you vote by the Inlernet, please mark, date, sipn and return this Votiog Direction card for receipt

by May 3, 2006,

ESOP

AFOLD AND DETACH HERE A




CONOCOPHILLIPS OVERSEAS STOCK SAVINGS PLAN (EMDEN-GERMANY)
CONFIDENTIAL VOTING DIRECTION
ConocoPhillips Annual Meeting of Stockholders
May 10, 2006

The undersigned hereby directs that Mourant & Co. Trustees Limited, Trustee of the ConocoPhillips Oversgas Stock Savings Plan (Emden—Germany)
(the “Plan™), vote all shares of ConocoPhillips common stock (as set out on the back of this Voting Direction card) at the ConocoPhillips Annual Meeting of
Stockholders to be held at the Omni Houston Hotel Westside, 13210 Katy Freeway, Houston, Texas, on May 10, 2006, at 10:30 a.m., and any adjournment
thereof, in the manner indicated on the back of this card as to the matters shown and at its discretion as to any other matters that come before the meeting,
all as deseribed in the Proxy Statement and the Company’s Notice of the Annual Meeting on May 10, 2006.

1f Mellon Investor Services LLC, the Tabulator for the Trustee, Mourant & Co. Trustees Limited, does not receive this Voting Direction card by May
3, 2006, if you do net fill in any boxes, if you return this card unsigned, and if you do not vole by the Internet on or before May 3, 2006, any shares
representing your part of the Plan will be voted by the Trustee in the same proportion as the shares for which the Trustee has received instructions.

This package contains your confidential Voting Direction card to instruct the Trustee of the Plan how to vote shares of ConocoPhillips common
stock described on the back of the card below representing your interest in the Plan.

Also enclosed is the Company's Notice and Proxy Statement for the 2006 Annual Mecting, The Company’s 2005 Annual Report was mailed to
you separately prior to the Proxy Statement mailing. Please use these to kelp you decide how to direct the way the Trustee (Mourant & Co. Trustees
Limited)

This Voting Direction is continued on the reverse side

AFOLD AND DETACH HERE A

ConocoPhillips bas acknowledged and agreed to honor the confidentiality of your voting
instructions to the Trustee. The Trustee will keep your voting instructions confidential.

YOUR VOTE IS IMPORTANT!
Vote by Internet or. Matl
24 Hours a Day, 7 Days a Week

Your Internet vote authorizes the Trusiee to vote your shares in the same
manner as if you marked, signed and returned your Voting Direction card.

Internet Mail

http:/lwww.prexyvoting.com/cop

Use the Internet to vote your Voting Mark, sign and date your
Direction card through 11:59 PM EDT OR Voting Direction card and return it

on May 3, 2006. : prompily in the enclosed envelope
Have your Voting Direction card in for receipt by May 3, 2006.
hand when you access
the website.

Il you vote your Voting Prirection card by the Internet,
you do NOT need to mail back your Voting Direction card.

PLEASE VOTE




Jable of Contents

1direct that shares representing my part of the Plan be voted by the Trustee as follows: Please mark
. your volcs as
indicated in
this example
The Board of Directors recommends votes FOR Propesah } and 2 The Bosrd of Directors recommends votes AGAINST Proposals 3 throogh 7

Proposal | — ELECTION OF CLASS I DIRECTORS

FOR AGAINST ABSTAIN

01 Richard L, Armitzge Proposal 3 — DRILLING IN
02 Richard H, Auchinjeck SENSITIVE AREAS O O [:l
03 Hamld ). Norvik WITHHOLD
g; ¥il]iam gc Reilly | FOR FOR ALL FOR AGAINST  ABSTAIN
ictotia ). Tachinke Pmpos.nl DIRECTOR ELECTION
06 Kathryn C. Turner O O VOTE STANDARD O O O
WITHHELD FOR (Write nominct name(s) in the space
provided beiow): FOR AGAINST  ABSTAIN
Proposal 5 — SHAREHOLDER
APPROVAL OF FUTURE O O O
EXTRAORDINARY RETIREMENT
BENEFITS FOR SENIOR
EXECUTIVES
FOR AGAINST  ABSTAIN FOR AGAINST  ABSTAIN
mosal 2 RATIFICATION OF APPOINTMENT OF 0O 0O Proposal 6 - ENVIRONMENTAL 0
ST & YOUNG LLP AS INDEPENDENT O Aofgﬂmm UNTABILITY. TO O O

REGISTERED PUBLIC ACCOUNTING FIRM FOR
2006
FOR AGAINST ABSTAIN

Proposal 7.— EQUITABLE
COMPENSATION OF D D D
NON-EMPLOYEE
DIRECTORS

I PLAN TO ATTEND THE ANNUAL MEETING D
Consenting to recetve all fature ] meeting materials and sbarcholder

communiestions electronically §s shuple mod fast! Exroll today at
www.melloninvestor.com/1SD for secure online  Bccess o yom' proxy. malcr{als,
statemrents, tax documents and other important sh P

Signature: Dated: . 2006

Yonr signature co this Veting Dircction card shonkd be exactly the same as the asme linprinted OS5PG
bereon. Unless you vote by the Internet, please mark, date, sign aod returu this Voting Direction card
for receipt by May 3, 2006,

AFOLD AND DETACH HERE A




CONOCOPHILLIPS OVERSEAS STOCK SAVINGS PLAN (NORWAY)
CONFIDENTIAL VOTING DIRECTION
ConocoPhillips Annual Meeting of Stockholders
May 10, 2006

The undersigned hereby directs that Mourant & Co, Trustees Limited, Trustee of the ConocoPhillips Overseas Stock Savings Plan (Norway) (the
*Plan™), vote all shares of ConocoPhillips commeon stock (as sct out on the back of this Voting Directicn card) at the ConocoPhillips Annual Mecting of
Stockholders to be held at the Omni Houston Hotel Westside, 13210 Katy Freeway, Houston, Texas, on May 10, 2006, at 10:30 a.m., and any adjournment
thereof, in the manner indicated on the back of this card as to the matters shown and at its discretion as to any other matters that come before the meeting,
all as described in the Proxy Statement and the Company’s Notice of the Annual Meeting on May 10, 2006.

If Mellon Investor Services LLC, the Tabulator for the Trustee, Mourant & Co. Trustees Limited, does not receive this Voting Direction card by May
3, 2006, if you do not fiil in any boxes, if you retum this card unsigned, and if you do not vote by the Internet on or before May 3, 2006, any shares
representing your part of the Plan will be voted by the Trustee in the same proportion as the shares for which the Trustee has received instnictions.

This package contains your confidential Voting Direction card to instruct the Trustee of the Plan how to vote shares of ConocoPhillips common
stock described on the back of the card below representing your interest in the Plan,

Also enclosed is the Company’s Notice and Proxy Statement for the 2006 Annual Meeting. The Company’s 2005 Annual Report was mailed to

you separatcly prior to the Proxy Statement mailing. Please use these to help you decide how o direct the way the Trustee (Mourant & Co. Trustees
Limited) should vote.

This Voting Direction is continued on the reverse side

A FOLD AND DETACH HERE A

ConocoPhillips has acknowledged and agreed to honor the coplidentiality of your voting
instractions to the Trustee, The Trustee will keep your voting instructions confidential,

YOUR VOTE IS IMPORTANT!
Vote by Internct or Mall
24 Hours a Day, 7 Days a Week

Your Internet vote authorizes the Trustee to vote your shares in the same
manner. as if you marked, signed and returned your Voting Direction card.

Internet Mail

hitp://www.proxyvoting.com/cop

Use the Internet to vote your Voting Mark, sign and date your
Direction card through 11:59 PM EDT OR Voting Direction card and retamn it

on May 3, 2006, promptly in the enclosed envelope
Have your Voting Direction card in for receipt by May 3, 2006.
hand when you access
the website.

If you vote your Yoting Direction card by the Internet,
you do NOT need to mail back your Voting Direction card.

PLEASE VOTE




Iable of Contents

I direct that shares representing my. part of the Plan be voted by the Trustee as follows: Please mark
your voles as
indicated in -
this cxample
The Board of Dircctors recoomends votes FOR Proposals T and 2 The Board of Directors recommends votes AGAINST Proposals 3 through 7
Proposal 1 - ELECTION OF CLASS I DIRECTORS FOR AGAINST ABSTAIN
Proposal 3 = DRILLING IN
SENSITIVE AREAS D D D
. . WITHIIOLD
b A FOR FOR ALL eoomecrorpscioy | FOR AGARST  ABSTAIV
03 Hanld J. Norvik (M| O VOTE STANDARD O O Ol

04 Willinm K. Reilly
03 Victorin J. Tschinkel
06 Knthryn C, Tumer

WITHHELD FOR {Wrile nomince neme(s) in the space
provided below): FOR AGAINST ABSTAIN

APSROVAL OF FUTURE - O O O

EXTRAQRDINARY RETIREMENT
BENEFITS FOR SENIOR
EXECUTIVES

CATION OF APPOINTMENT FOR AGAINST ABSTAIN Proposal § - 0 FOR AGAINST ABSTAIN
2 — RATIFI ) “OF - ENVIRONMENTAL
ST & YOUNG LLP AS INDEPENDENT D D D ACCOUNTABILITY. D D D
REGISTERED PUBLIC ACCOUNTING FIRM FOR COl
2006
Proposal 7— EQUIT. FOR AGAINST ABSTAIN
- ABLE
COMPENSATION OF D D D
NON-EMPLOYEE
DIRECTORS
I PLAN TO ATTEND THE ANNUAL MEETING 0
Consentlng to ive all future 1 ting materials and sharcholder
communications electronically is $mple snd fastt Enroll toxday at
www.meclloninvestor.com/ISD for securc online access to your proxy materials,
statements, tax documents and other important P
Signature: Dated: . 2006
Your signature on this Voting Direction card should be exacily the same #s the aame imprinted hereon, OSSPN
Unle-ip' ];;u Mv:u;:y ihe loternet, please mark, date, sign and return this Voting Direction eard for
recelpt y

AFOLD AND DETACH HERE A




ConocoPhillips
PROXY PROXY
THIS PROXY 1S SOLICITED ON BEHALF OF THE 80OARD OF DIRECTORS
Annuoal Meeting May. 10, 2006
The undersigned hereby appoints 1.J. MULVA AND STEPHEN F. GATES as proxy holders with power of substimtion, or, if all do not act on a matter,
those who do act, to vote all stock which the undersigned could vote at the Company’s Annual Stockholders’ Meeting to be held at the Omni Houston Hotel
Westside, 13210 Katy Freeway, Houston, Texas, on May 10, 2006, at 10;30 a.m., and at any adjournment thereof, in the manner stated herein as to the

following matters and in their discretion on any other matters that come before the meeting, all as deseribed in the Notice and Proxy Statement,

This Proxy is Continued on the Reverse Side
Please Sign on the Reverse Side and Return Promptly

Address Change/C {Mark the

diag box on the reverse slde)

A Detach here from proxy voting card. A

Vote by. Internet or Telephone or Mail
24 Hours & Day, 7 Days a Week

Telephone and Internet voting is available through 11:59 PM EDT
the day prior to Annual Meeting day.

Your telephone or. Internet vote suthorizes the named proxies to vote your shares in the same manner
as if you marked, signed and returned yoor proxy card.

Internet Telephone Mail
http:/fwww.proxyveting.com/cop 1-866—540-5760
U uch: leph Mo, M::‘iaxﬂ'ldate
se any touch—tone telephone to your proxy
H;s_ c"b;olu':,uzz? mt:ny'?: g:volf zn OR vote your proxy. Have your proxy OR and
o acc&slt’he wyeb site. card in hand when you call. retumn it tn the
¥ enclosed postage—paid envelope.

If you vote your proxy by the Internet or telcphone,
you d¢ NOT peed to mail back your proxy card.

PLEASE VOTE

In order to rednce the costs associated with producing and mailing your Annual Report and Proxy Statement in futnre years, we urge you to
consider consenting to view or receive your Annual Report and Proxy Statement electronically via the Internet. Please see the enrollment
instructions on the reverse side of the proxy card. Your election can be revoked at any time by calling 1-800-356-0066. Yon will continue to
receive your proxy card in the mail, regardless of yonr election.
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This Proay will be voted or not voted as you direct below. In the absence of such direction, it will be voted FOR

Proposals 1 and 2; and AGAINST Proposals 3 through 7.

The Board of Directors recommends votes FOR Proposals 1 and 2

Proposal 1 ~ ELECTION OF CLASS 1 DIRECTORS

01 Richard L. Armitage
02 Richard H. Auchinleck
03 Harald J. Norvik

04 William K. Reilly

05 Victoria J. Tschinke!
06 Kathtyn C. Turner

WITHHELD FOR (Write nominee name(s}) in the space
provided below):

Propasal 2 — RATIFICATION OF APPOINTMENT OF
ERNST. & YOUNG LLP AS INDEPENDENT
g()%%ls TERED PUBLIC ACCOUNTING FIRM FOR

Sigaatore:

WITHHOLD
FOR FOR ALL

FOR AGAINST  ABSTAIN

O o0 O

Signature:

?‘lnt‘;(d Here

or Address

Change or D
Comments

PLEASE SEE REVERSE SIDE

The Board of Directors recommends votes AGAINST Proposals 3 through 7

Proposal 3 ~ DRILLING DN
SENSITIVE AREAS

Proposal 4 — DIRECTOR ELECTION
VOTE STANDARD

Proposal 5 - SHAREHOLDER

OF FUTURE
BENEFITS FOR SENIOR
EXECUTIVES

Proposal 6 — ENVIRONMENTAL
ACCOUNTABILITY TO
COMMUNITIES

sal 7 — EQUITABLE
COMPENSATION OF
NON-EMFLOYEE
DIRECTORS

I PLAN TO ATTEND THE ANNUAL MEETING

FOR

FOR

O

FOR

O

AGAINST
O

AGAINST

a

AGAINST

J

AGAINST

O

AGAINST

O

ABSTAIN
O

ABSTAIN

O

ABSTAIN

O

ABSTAIN

0O

ABSTAIN

O
O

Consenting to recefve all future annual meeting materials and sharcholer

communicstions electronicafly bs simple and fastt Enroll today

www.melloninvestor.com/ISD> for sccure online access 1o your proxy materials,
statements, tax documents and other important shareholder correspondence.

Dated:

2006

Your signature on this proxy card should be exactly the same as the name imprioted hereon. Unless yon vote by telephone or on the Internet, please mark, date, sipn and return

this proxy card for receipt by May 9, 2006,

IF YOU WISH TO VOTE BY. TELEPHONE IN THE UNTTED STATES, PUERTO RICO OR CANADA, PLEASE FOLLOW.THE

A Detach here from proxy voting card. A

INSTRUCTIONS BELOW. IF YOU VOTE BY. THE INTERNET OR TELEPHONE, PLEASE DO NOT RETURN YOUR CARD BY

MAIL.

HAVE YOUR PROXY CARD IN HAND.

TO VOTE BY PHONE THROUGH OUR TABULATOR, MELLON INVESTOR SERVICES LLC;
L4 On a touch—tone telephone call Toll Free 1-866—540--5760 - 24 hours a day — 7 days a week.
L Enter your eleven—digit Control Number which is indicated below.

Optien 1: To voic as the Board of Directors recommends, press 1. If you wish to vote separately for any Proposal, press 0.

When vou press 1, yaur vote will be confirmed and cast as you directed. END OF CALL

Option 2: If you choose to vote separately for any Proposal, you will hear the following instructions:

Proposal 1: To VOTE FOR ALL nominees, press 1;
To WITHHOLD FOR ALL nominees, press 2;

To WITHHOLD FOR AN INDIVIDUAL neminee, press 0, enter the two digit number that appears next to the rame of

the nominee for whom you DO NOT wish to vote.
Propasals 2—-7: You may make your selection at any time.

To vote FOR, press 1;

To vote AGAINST, press 2;

To ABSTAIN, press 0.

Your vote will be repeated and you will have an opportunity to confirm it
THANRK YOU FOR YOTING

ConociPhillips



Annual Meeting
May 10, 2006
Admission Ticket
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CBT DOMESTIC CONFIDENTIAL VOTING DIRECTION

ConocoPhillips Annual Meeting of Stockholders May 19, 2006
COMPLETE THE INFORMATION BELOW TO VOTE DOMESTIC SHARES AS A DIRECTING FIDUCIARY.

The undersigned hereby directs that Vanguard Fiduciary Trust Company, Trustee of the ConocoPhillips Compensation and Benefits Arrangements
Stock Trost (*CBT™), vote 2l shares of ConocoPhillips common stock {described on the back of this Voting Direction card) at the ConocoPhillips Annual
Meeting of Stockholders to be held at the Omni Houston Hotel Westside, 13210 Katy Frecway, Houston, Texas, on May 10, 2006, at 10:30 a.m., and any
adjournment thereof, in the manner indicated on the back of this card as to the matters shown and at its discretion as to any other matters that come before
the meeting, all as described in the Notice and Proxy Statement.

1 understand that by electing to direct the Trustes’s vote of domestic shares held in the CBT, that I become a directing fiduciary of the CBT for voting
such shares; and that I may decline to accept the responsibility of a directing fiduciary as to such shares by NOT completing and returning this Voting
Direction card or NOT voting by the Internet or telephone.

If Mellon Investor Services LLC, the Tzhulator for the Trustee, Vanguard Fiduciary Trost Company, does not receive this card by May 9, 2006, if you
do not fill in any boxes or if you retumn this card unsigned, and if you do not vete by the Internet or telephone on or before May %, 2006, the Trustee will
conglusively presume that you have rejected your appointment as a directing fiduciary and any shares in the CBT that you otherwise could have directed
will be directed by other cligible employees who elect to direct such shares.

This package contains your confidential Voting Direction card to instruct the Trustee of the CBT how to vote shares of ConecoPhillips cammen
stock described on the back of the card.

Also enclosed is the Company's Notice and Proxy Statement for the 2006 Annual Meeting, The Contpany’s 2005 Annual Report was mailed to
you separately prior to the Proxy Statement mailing. Please usc these to help you decide how to direct the way the Trustee (Vanguard Fiduciary Trust

Company) should vote,
Thkis Voting Direction Is continued on the reverse side
A FOLD AND DETACH HERE A
ConocoPhillips has acknowledged and agreed to honor the confidentiality of your voting
instructions to the Trustee. The Trustee will keep your voting instructions confidential,
YOUR VOTE 1S IMPORTANT!
Vote by Internet or Telephone ar Mail
24 Hours a Day, 7. Days a Week
Your.Internet or telephone vote anthorizes the Trustee to vote your shares in the same
manner as if you marked, signed and returned your. Voting Direction card.
Internet Telepbone Mail
http://www,.proxyvoting.com/cop 1-866-540-5760
Mark, sign and date your Voting Dircction
Use the Internet to vote your Voting Direction Call toll-free 1-866—540—5760 through 4 card and return it promptly in the enclosed
card through 4 PM EDT on May 9, 2006, Hove ~ OR  PM EDT on May 9, 2006, on a touch—one - -OR envelope for receipt by May 9, 2006,
your VotingDirection card in hand when you telephone in the United States, Puerto Rico
access the website. or Canada, and follow the instructions on

the reverse side. There is N(]Z;. CHARGE to

If you vote your Voting Direction card by the Internet or telephone,
you do NOT need to mail back your Voting Direction card.

PLEASE VOTE
Employees who direct the CBT Trustee how to vote shares held by this trust have an important voice in matters which affect ConocoPhillips.
In order to reduce the costs associated with producing and mailing your. Anpual Report and Proxy Staternent in future years, we urge you to elect
on your Voting Direction card that you would like to view your Annnal Report and Proxy Statement clectronically via the Internet. Your election

can be revoked at any time by calling 1-800-356-0066. You will continue to receive your. Voting Direction card in the mail, regardless of your
election. :
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This Proxy will be voted or not voted as you direct below. 1n the absence of such direction, it will be voted FOR Proposals 1 Pleatc mark
and 2; and AGAINST Proposals 3 through 7. your votes 3 m
mdicated in
this example
The Board of Directors recommends votes FOR Proposals 1 snd 2 The Board of Directors recommends votes AGAINST Proposals 3 through 7

Propasal 1| — ELECTION OF CLASS 1 DIRECTORS

FOR AGAINST ABSTAIN
01. Richard L. Armita, Proposal 3 — DRILLING IN
02 Richard H. Auchinleck SENSITIVE AREAS D D D
03 Harald ). Norvik WITHHOLD
8; sfmiam JK.TReilIy " FOR FOR ALE b o FOR AGAINST ABSTAIN
ictoria J. Tschink, Proposal 4 = DIRECTOR ELECTION
06 Kathryn C, Turner D D VOTE STANDARD D D D
WITHHELD FOR (Write nominee name(s) in the space
provided below): FOR AGAINST ABSTAIN
Proposat 5 - SHAREHOLDER
APPROVAL OF FUTURE (M| O 0
EXTRAORDINARY RETIREMENT
. BENEFITS FOR SENIOR
EXECUTIVES
FOR AGAINST  ABSTAIN FOR AGAINST ABSTAIN
Proposal 2 — RATIFICATION QF APPOINTMENT OF D Pmposal 6= ENVIRONMENTAL
ERNST & YOUNG LLP AS INDEPENDENT D D ACCOU?H'AB D D D
REGISTERED PUBLIC ACCOUNTING FIRM FOR COMMUNITIES
2006 7 ABLE FOR AGAINST ARBSTAIN
COMPENSATION OF Ol ] '
NON-EMPLOYEE
DIRECTORS
1PLAN TG ATTEND THE ANNUAL MEETING 0
Conenting to receive all future aonusl meetlog msterialy sod shareholder
commaunicstions electronically ls simple and fast! Enroll today at
www.melloninvestor.comv1SD for secure online actcss % yow: proxy materials,
statements, tax documents and other important sharcholder correspondence.
Signature: Dated: s 2006
Your signainre on this Yoting Direction card should be exsctly the snme ns the name imprinted bereon. CBT

Unless yoa vote by the loteroet or telephone, please mark, date, sign and return this Voting Direction eard
for receipt by May 9, 2006

AFOLD AND DETACH HERE A

IF YOU WISH TO VOTE BY TELEPHONE IN THE UNITED STATES, PUERTO RICO GR CANADA, PLEASE FOLLOW THE
INSTRUCTIONS BELOW ON OR BEFORE MAY 9, 2006. IF YOU VOTE BY THE INTERNET OR TELEPHONE, PLEASE DO
NOTRETURN YOUR CARD BY MAIL.

HAVE YOUR VOTING DIRECTION CARD IN HAND,

TO VOTE BY PHONE THROUGH OUR TABULATOR, MELLON INVESTOR SERVICES LLC:
* On a touch—tone telephone cali Toll Free 1-866—540—5760 — 24 hours a day — 7 days a week,
L] Enter your eleven—digit Control Number which is indicated below.

Option 1: To vole as the Board of Directors recommends, press 1. If you wish to vote separately for any Proposal, press 0.
When you press 1, your vote will be confirmed and cast as you directed. END OF CALL

Option 2: If you choose to vote separately for any Proposal, you will hear the following instructions:

Proposal 1: To VOTE FOR ALL nominees, press |
To WITHHOLD FOR ALL nominees, press 2;
To WITHHOLD FOR AN INDIVIDUAL nominee, press 0, enter the two digit number that appears next to the name of
the nominee for whom you DO NOT wish to vole,

Proposals 2—7: You may make your selection at any tirne.
To vote FOR, press |;
To vote AGAINST, press 2;
To ABSTAIN, press D,

Your vote will be repeated and you will have an ocpportunity to confirm it.
THANK YOU FOR VOTING




CPsP
CONFIDENTIAL VOTING DIRECTION
ConocoPhillips Annual Meeting of Stockholders
May. 10, 2006

The undersigned hereby directs that Vanguard Fiduciary Trust Company, Trustee of the ConocoPhillips Savings Plan (*CPSP™), vote all shares of
ConocoPhillips common stock (83 set out on the back of this Voting Direction card) at the ConocoPhillips Annual Meeting of Stockhelders to be held at the
Omni Houston Hotel Westside, 13210 Katy Freeway, Houston, Texas, on May 10, 2006, at 10:30 a.m., and any adjournment thereof, in the manner
indicated on the back of this card as to the matters shown and at its discretion as to any other matters that come before the mecting, all as described in the
Notice and Proxy Statement.

If Mecllon Investor Services LLC, the Tabulator for the Trustee, Vanguard Fiduciary Trust Company, does not receive this Voting Direction card by
May 8, 2006, if you do not fill in any boxes on the back of this card, if you return this card unsigned, and if you do not vote by the Internet or telephone on

or before May 8, 2006, any shares in the CPSP that you otherwise could have dirccted will be dirccted by other eligible employees who elect to direct such
shares.

‘This package contains your confidential Voting Direction card to instruct the Trustee of the CPSP how to vote shares of ConocoPhillips common
stock described on the back of the card below representing your interest in the CPSP.

Also enclosed is the Company’s Notice and Proxy Statement for the 2006 Annual Mceting. The Company’s 2005 Annual Report was mailed to you
separately prior to the Proxy Statement mailing. Pleasc use these to help you decide bow to direct the way the Trustee (Venguard Fiduciary Trust Company)
should vote.

This Voting Direction is continued on the reverse side

A FOLD AND DETACH HERE .A

ConecoPhillips has acknowledged apd agreed to honor the confidentiality of your voting
instructions to the Trustee. The Trustee will keep your voting instructions confidential.

YOUR YOTE IS IMFORTANT!
Vote by Internet or Telephone or. Mail
24 Hours a Day, 7 Days a Week

Your Internet or telephone vote anthorizes the Trustee to vote your shares in the same
manner. a3 if you marked, signed and returned your Voting Direction card.

Internet Telephone Mall
hitp:/iwww.proxyvoting com/cop 1-866-540-5760
v bMaIx)i.c. sign and cdlale glmm .
‘oting Direction card and retumn it
&ﬁgﬁmﬁ n;;m‘hmyn“mgh Call toll-free 1-866-540-5760 on promptly in the enclosed envelope
llﬁgpMmrmMayﬂ,zmﬁ. orbefomMays.zm_,ona formce:ptbyMayﬂ,ZDOG.
Have your Voﬁng Direction card in OR m?ch—lone tclcplmnc inthe OR
hmdwbenyoum Ummdshlcs,mmcoot
the website. Canada, and follow the
instructions on the reverse side.
There is NO CHARGE %o you for
this call.

If yon vete yonr Yoting Direction card by the Internet or telephone,
you do NOT peed to mail back your Voting Direction card.

PLEASE YOTE

In order to reduce the costs associated with producing and mafling your Annnal Report and Proxy Statement in futare years, we urge yon to elect
on your Voting Direction card that yon would Kike to vlew your Annual Report and Proxy Statement electronically via the Internet, Your election
can be revoked at any time by calling 1-800-356-0066. You will continne to receive your Voting Direction card in the mail, regardless of yonr
election,
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1 direct that shares representing my part of the CPSP be voted by the Trustee as follows: Picase mark
voics a3
ﬁmwﬂ in
this cxample
The Board of Directors recommends voies FOR Proposals 1 and 2 The Board of Dircetors recommends votes AGAINST Proposahs 3 through 7

Proposal 1 - ELECTION OF. CLASS I DIRECTORS

FOR AGAINST ABSTAIN

01 Richard L. Armi Proposal 3 ~ DRILLING IN D
02 Richard H. Auchinleck SENSITIVE AREAS D D
03 Harald J. Norvik WITHHOLD
g; vi]li‘rm JK.TI:gI‘I:'hI FOR FOR ALL DIRECTO FOR AGAINST ABSTAIN
ictoria J. i Proposal 4 — DI R ELECTION
06 Kathryn C. Turncr D D VOTE STANDARD D D D
WITHHELD FOR (Write nomince name(s) in the space
provided below); wt FOR AGAINST ABSTAIN
Proposal 5 - SHAREHOLDER
APPROVAL OF FUTURE D D D
EXTRAORDINARY. RETIREMENT
BENEFTTS FOR SENIOR.
EXECUTIVES
FICATION OF APPOINTMENT.O FOR AGAINST ABSTAIN - FOR AGAINST ABSTAIN
Proposal 2 = RAT OF Proposal 6 - ENVIRONMENTAL
ERNST & YOUNG LLP AS INDEPENDENT D D D ACCOUNTABILITY TO D D E]
REGISTERED PUBLIC ACCOUNTING FIRM FOR COMMUNITIES
2006
Proposal 7 LE FOR AGAINST ABSTAIN
- EQUITAB!
COMPENSATION OF D D D
NON-EMPLOYEE
DIRECTORS
I PLAN TQ ATTEND THE ANNUAL MEETING O
Conating to recelve all future annual meeting materials avd sharcholder
commuzications electronically Is simple and fxst! Enroll today at
www.melloninvestor.com/ISD for secwre online access 1o your proxy malerials,
sutenienis, tax documents and other important sharchotder
Siguature: Dated: 5 2006
Your sigoaturt on thb Voting Dircction card should be exactly the same as the name Imprinted berson, CPSP

Unless you vote by (he Internet or telepboae, plesse mark, date, aign and retnrn this Voting Direction
card for recelpt by May 8, 2006,

AFOLD AND DETACH HERE A

IF YOU WISH TO YOTE BY. TELEPHONE IN THE UNITED STATES, PUERTO RICO OR CANADA, PLEASE FOLLOW THE
INSTRUCTIONS BELOW ON OR BEFORE MAY 8, 2006. IF YOU YOTE BY. THE INTERNET OR TELEPHONE, PLEASE DO
NOT RETURN YOUR CARD BY MAIL.

HAVE YOUR VOTING DIRECTION CARD IN HAND.

TO VOTE BY PHONE THROUGH QUR TABULATOR, MELLON INVESTOR SERVICES LLC:
® On a touch~tone telephone call Toll Free 1-866—540-5760 — 24 hours a day — 7 days a week.
L] Enter your cleven—digit Control Number which is indicated below.

Option 1: To vote as the Board of Directors recommends, press 1. [f you wish 1o vete separately for any Proposal, press 0.

When you press 1, your vote will be confirmed and cast as you directed, END OF CALL
Option 2: If you choose to vote separately for any Proposal, you will hear the following instructions:

Proposal 1: To VOTE FOR ALL nominees, press 1;
To WITHHOLD FOR ALL nominees, press 2;
To WITHHOLD FOR AN INDIVIDUAL nominee, press 0, enter the two digit mmber that appears next to the name of
the nomince for whom you DO NOT wish to vote,

Proposals 2—7:  You may msake your selection at any time,
To vote FOR, press 1;
To vote AGAINST, press 2;
To ABSTAIN, press 0.

Your vote will be repeated and you will have an opportunity to confirm it.
THANK YOU FOR YOTING




CPSP
CONFIDENTIAL YOTING DIRECTION
ConocoPhillips Annual Meeting of Stockholders
May 10, 2006

The undersigned hereby directs that Vanguard Fiduciary Trust Company, Trustee of the ConocoPhillips Savings Plan (“CPSP™), vote all shares of
ConocoPhillips common stock (as set out on the back of this Voting Direction card) at the ConocoPhillips Annual Meeting of Stockholders to be held at the
Omni Housten Hotel Westside, 13210 Katy Freeway, Houston, Texas, on May 10, 2006, at 10:30 a.m., and any adjowrnment thereof, in the manner indicated
gl:l) the ‘gack of this card as to the matters shown and at its discretion as to any other matiers that come before the meeting, all as described in the Nofice and

xy Statement.

If Mellon Investor Services LLC, the Tabulator for the Trustee, Vanguard Fiduciary Trust Company, does not receive this Voting Direction card by
May 8, 20086, if you do not fill in any boxes on the back of this card, if you return this card unsigned, and if you do not vote by the Internet or telephone on
or before May 8, 2006, any shares in the CPSP that you otherwise could have directed will be directed by other eligible employees who elect to direct such
shares.

ConocoPhillips has acknowledged and agreed to honor the confidentiality of your voting instructions to the Trustee. The Trustee will keep your
voting instructions confidential,

YOUR VOTE IS IMPORTANT?}
Yote by Internet or Telepkone or Mail
24 Hours a Day, 7 Days a Week

Your Internet or telephone vote authorizes the Trustee to vate your shares in the same
manner as if you marked, signed and returned your Voting Direction card.

Internet Telephone Mail
hitp:/fwerw proxyvoting,comicop 1-866-540-5760
Mark, sign and date your
Voting Direction card and retumn it
‘?fh%m wﬁ,’;’;‘; Call tollfree 1-866-540-5760 on promptly in the cnclosed envelape
11:59 PM EDT on May 8, 2006 or before May 8, 2006, 0n 2 for receipt by May 8, 2006.
y o Direction card i~ OR touch—tone telephone in the OR
Have yorr Voting Direction card in . h
hand when you access United States, Puerto Rico or
the website. Canada, and follow the
instructions on the reverse side.
There is NO CHARGE to
you for this call.

M you vote your Voting Direction card by the Internet or telephone,
you do NOT need to mafl back yonr Votiog Dlrection card.

This Voting Direction is continued on the reverse side

A FOLD AND DETACH HERE A

CPSP
CONFIDENTIAL FIDUCIARY VOTING DIRECTION
ConocoPhillips Annunl Meeting of Stockhalders
May 10, 2006

The undersigned hereby directs that Vanguard Fiduciary Trust Company, Trustee of the ConecoPhillips Savings Plan (“CPSP™), vote all shares of
ConccoPhiflips common stock (as directed on the back of this Voting Direction card) at the ConocoPhillips Annual Meeting of Stockholders to be held at
the Omni Houston Hotel Westside, 13210 Katy Freeway, Houston, Texas, on May 10, 2006, at 10:30 a ., and any adjoumment thereof, in the manner
indicated on the back of this card as to the matters shown and at its discretion as to any other matters that come before the meting, all as described in the
Notice and Proxy Staternent.

1 understand that by clecting to direct the Trustee’s vote of shares which do pot represent my own part of the CPSP that [ become a Fduciary of the
CPSP for voting such shares; that I must act in the best interests of all participants of the CPSP when giving directions for voting shares not representing my
part of the CPSP; that I bave read and understand my duties as a fiduciary as they are described on pages 33 and 34 of the CPSP Summary Plan
Description/Prospectus dated October 3, 2003; and that | may decline to accept the responsibility of a fiduciary as to such shares by NOT completing or
retumning this Voting Direction card or NOT voting by the Internet or tefephone.

ConocoPhillips has acknowledged and agreed to honor the confidentiatity of your voting instruetions to the Trustee. The Trustee will keep your
voting instructions confidential.

YOUR YOTE 15 IMPORTANT!
Vote by Internet or Telephone or Mail
24 Hours a Day, 7 Days a Wetk

Your Interaet or telephone vote anthorizes the Trustee to vote your shares in the same
manner a3 if you marked, signed and returned your Voting Direction card.

Internet OR Telephone OR Mail
http:/ferw.proxyveting.com/cop 1-866-540-5760
Mark, sign and date your
Voting Direction card and return it
e Calltoll-free 1-866-540-5760 on promply in the enclosed cnvelape

11:59 PM EDT on May 8, 2006. or before May 8, 2006, ona for receipt by May 8, 2006.




Have your Voting Directien card in touch—tone teicphone in the

hand when you access United States, Puerto Rico or
the website. Canada, and follow the
instructions on the reverse side.
There is NO CHARGE to you for
this call.

If you vote your Vyting Direction card by the Internet or telephone,
you do NOT need to mail back your Yoting Direction card.

This Voting Direction i3 continued on the reverse side
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I direct that shares representing my part of the CPSP be voted by the Trustee as follows: Please mark
ons votes as
s
this cxample
The Board of Directors recommends votes FOR Propesals 1 and 2 The Board of Directors recommends votes AGAINST Proposals 3 throngh 7

Proposal 1 = ELECTION OF CLASS ] DIRECTORS

FOR AGAINST ABSTAIN

01 Richard L. Armitage Proposal 3 — DRILLING IN
02 Richard H. Auchinlock SENSITIVE AREAS D D D
03 Hamald J. Nervik WITHHOLD
04 William .I'(._l!lmhlllly:k ) FOR FOR ALL B ORE oN FOR AGAINST ABSTAIN
05 Victoria J. Tschinke Proposal 4 — DIRECT LECTI
06 Kathryn C. Tumer O O VOTE STANDARD a O E]
WITHHELD FOR (Write nominee name(s) in the space
provided below): FOR AGAINST ABSTAIN
PrTosa.l 5 -~ SHAREHOLDER
APPROVAL OF FUTURE D D D
EXTRAORDINARY RETIREMENT
BENEFITS FOR SENIOR
EXECUTIVES
FOR AGAINST ABSTAIN 6 — ENVIRONMENTAL FOR AGAINST ABSTAIN
Pruposal 2 — RATIFICATION OF AFPOINTMENT OF -
ERNST & YOUNG LLP AS INDEPENDENT D D D ACCOUNTABILITY.TO D D D
%ISIERED!’UBUC ACCOUNTING FIRM FOR COMMUNITIES
7- BOUITABLE FOR AGAINST  AESTAIN
COMPENSATION OF O O 0
NON-EMPLOYEE
DIRECTORS

1PLAN TO ATTEND THE ANNUAL MEETING D

Consenting to recelve all foture annosl meeting materisls and shareholder

communications electronically Is eimple and fast! Enroll today at

www.melloninvestor.com/1SD for scoure online nccess b0 your proxy matcrists,
tax d and ather imp kareholder correspond

Sig Signatare: Dated: 2006

Your :ig:nture on this Veting Direction csrd should be exncily the same a$ the name imprinted bereon. Unless you vete by the Internet or ielephone, please mark, date, sign and
return thls Voting Direction card for receipt by May 8, 2006,

PLEASE VOTE

CPSP
¥. FOLD AND DETACH HERE ¥

I direct that my pro rata portion of (1) all unallocated shares of stock in the Company Stock Fund and (2) al! shares of stock Please mark

representing the interest of CPSP participants who fail to give voting direction be voted by the Trustee as foHows: your votes as
indicated in
this cxample
The Board of Directors recomimends votes FOR Proposals | snd 2 The Board of Directors recommends votes AGAINST Proposals 3 throogh 7

Proposal 1 ~ ELECTION OF CLASS 1 DIRECTORS

FOR AGAINST ABSTAIN

01 Richard L. Armi Proposal 3 = DRILLING IN
02 Richard H. Auchinleck SENSITIVE AREAS O O O
03 Harald J. Nosvik WITHHOLD
04 William K_ Reilly ]} FOR FOR ALL FOR AGAINST  ABSTAIN
05 Victoria J. Tschink Proposal 4 — DIRECTOR ELECTION
06 Kathryn C. Turner a O VOTE STANDARD O O £
WITHHELD FOR (Write nominec name{s) in the space
provided below): oroposel 5 = OLDER FOR AGAINST  ABSTAIN
APPROVAL OF FUTURE O O O
EXTRAORDINARY RETIREMENT
BENEFITS FOR SENIOR.
EXECUTIVES
oo oF FOR AGAINST  ABSTAIN ) o AL FOR AGAINST  ABSTAIN
Proposal 2 - RATIFICATION OF APPOINTMENT Proposal 6 - ENVIRONMENT.
ERNST & YOUNG LLP AS INDEPENDENT O O ] ACCOUNTABILITY TO a O O
REGISTERED PUBLIC ACCOUNTING FIRM FOR COMMUNITIES
2006
1-E0 FOR AGAINST  ABSTAIN
Proposal 7 - EQUITABLE
COMPENSATION OF d O O
NON-EMPLOYEE
DIRECTORS

T1PLAN TO ATTEND THE ANNUAL MEETING D




Consenting to receive all foture aoooal meeting materisls sad shaveholdey
communications electronically Iy simple and fast! Enroll today at
www.mellonimvestor.com/ISD for secure online access o your proxy materials,
statements, tax documnents and other important shareholder correspondence.

Slpnat Signatare: Dated: L2006

Your sigoature on this Voting Direction card should be exactly the same as the name imprinted hereon. Unless you vote by the Internet or telepbone, please mark, date, sign and
retorn (bis Vollng Direction card for reccipt by May 8, 2006,

CPSPF PLEASE VOTE




CPSSP
CONFIDENTIAL YOTING DIRECTION
ConocoPhillips Annuat Meeting of Stockholders
May 10, 2006

The undersigned hereby directs that Vanguard Fiduciary Trust Company, Trustee of the ConocoPhillips Storc Savings Plan (“CPSSP™), vote 2l
shares of ConocoPhillips comunon stock (as set out ou the back of this Voting Direction card) at the ConocoPhillips Annual Meeting of Stockholders to be
held at the Omni Houston Hotel Westside, 13210 Katy Freeway, Houston, Texas, on May 10, 2006, at 10:30 a.m., and any adjournment thereof, in the
manner indicated on the back of this card as to the matters shown and at its discretion as to any other matters that come before the meeting, 2ll as described
in the Proxy Statement and the Company’s Notice of the Annual Meeting on May 10, 2006.

If Mellon Investor Services LLC, the Tabulator for the Trustee, Vanguard Fiduciary Trust Company, does not receive this Voting Direction card by
May 8, 2006, if you do not fitl in any boxes, if you return this card unsigned, end if you do not vote by the Intemet or telephone on or before May 8, 2006,
any shares representing your part of the CPSSP will be voted by the Trustee in the same proportion as the shares for which the Trustee has reccived
instructions.

This package contains your confidential Voting Direction card to instruct the Trustee of the CPSSP how to vote shares of ConocoPhillips common
stock described on the back of the card below representing your interest in the CPSSP.

Also enclosed is the Company’s Notice and Proxy Statement for the 2006 Annual Meeling. The Company's 2005 Annual Report was mailed to you
scparately prior to the Proxy Statement mailing. Please use these to belp you decide how to direct the way the Trustee (Vanguard Fiduciary Trust Company)
should vote.

This Voting Direction is continued on the reverse side

AFOLD AND DETACH HERE A

ConocoPhillips has acknowledged and agreed to honor the confidentiality of your voting
instructions to the Trustee. The Trustee will keep your voting instructions confidential.

YOUR VOTE IS IMPORTANT!
Vote by Internet or. Telephone or Mail
24 Hours a Day, 7. Days a Week

Your Internet or. telephone vote nuthorizes the Trustee to vote your shares in the same
manner as if you marked, signed and returned your Voting Direction card.

Internet Telephone Mail
hitp:/fwww.proxyvoting.com/eop 1-866-340-5760
Mark, sign and date your
Use the Intemet to vote your Call tolk-free 1-866-540-5760 on Voting Direction card and retum it
Voting Direction card through or before May 8, 2006, ana promptly n the enclosed envelope
11:59 PM EDT on May §,2006, OR touch— tone telephane in the OR for receipt by May 8, 2006.
Have your Voting Direction card United States, Puerto Rico or
in hand when you access the Canada, and follow the
website. instructions on the reverse side.

Teere is NO CHARGE to you for
this call

If you vote your Voting Direction card by (he Internet or telephone,
you do NOT beed to mail back yoor Voting Direction card.

PLEASE VOTE

In order to redoce the costs assoclated with producing and mailing your Annnal Report and Progy Statement io future years, we urge you te elect
on your Veoting Direction card that you would like to view your Anonal Report and Proxy Statement electronically via the Internet. Your election
can be revoked at any time by calling 1-804—356~0066. Yon will continue to receive your Voting Direction card iz the mail, regardless of your
election.




Jable of Contents

I direct that shares representing my part of the CPSSP be voted by the Trustee as follows:

The Board of Directors recommends votes FOR Fropesaly 1 aud 2

Froposal | ~ ELECTION OF CLASS | DIRECTORS

Please mark
YOUT voles a8
indicated in
this example

The Board of Directors recommends votes AGAINST Proposaly 3 through 7

FOR AGAINST  ABSTAIN
01 Richard L, Armitzge Proposal 3 - DRILLING IN D
02 Richard H, Auchinieck SENSITIVE AREAS 0O [l
03 Harald J. Norvik WITHHOLD
04 Witliam K. 1::;113:': FOR FOR ALL FOR AGAINST  ABSTAIN
05 Victoria J. Tschinket Proposa! 4 — DIRECTOR ELECTION
06 Kathryn C. Turner d a VOTE STANDARD O (] O
WITHHELD FOR (Write nominee name(s) in the space
provided below): 5~ SHAREHO FOR AGAINST  ABSTAIN
- LDER
EIT’?ROVAL OF FUTURE O O (|
EXTRAORDINARY.
BENEFITS FOR SENIOR
EXECUTIVES
APPOINTMENT OF FOR AGAINST  ABSTAIN 6 - ENVIRO FOR AGAINST  ABSTAIN
2 — RATIFICATION OF Proposal 6 = NMENTAL
ST & YOUNG LLP AS INDEPENDENT O [ O ACCOUNTABILITY TO O O O
REGISTERED PUBLIC ACCOUNTING FIRM FOR COMMUNITIES
2006 ual 7- B FOR AGAINST  ABSTAIN
— EQUITABLE
COMPENSATION OF O O 0
NON~EMPLOYEE
DIRECTORS
1PLAN TO ATTEND THE ANNUAL MEETING 0

Consenting to receive all fniure annual meeting materials and shareholder
communications electronically is simple and fast! Enrolf today at
www.mellontnvestor.convISD for secure online access to yuurpmuy mmrinh.
statements, tax documents and other imp sharchy P

Signature:

Dated:

2 2006

Your signaiure on this Voting Direction card should be exnctly the same as the pame imprinted hereon,
Unless you vote by the Internet or telephone, plesse mark, date, sign and return this Voting DHrection

card for receipt by May 8, 2006,

CPSSP

AFOLD AND DETACH HERE A

IF YOU WISH TO YOTE BY. TELEPHONE IN THE UNITED STATES, PUERTO RICO OR CANADA, PLEASE FOLLOW THE
INSTRUCTIONS BELOW ON OR BEFORE MAY 8, 2006. IF YOU VOTE BY. THE INTERNET OR TELEPHONE, PLEASE DO
NOTRETURN YOUR CARD BY MAIL.

HAVE YOUR VOTING DIRECTION CARD IN HAND.

TO VOTE BY PHONE THROUGH OUR TABULATOR, MELLON INVESTOR SERVICES LLC:
® On a touch—tone telephone call Toll Free 1-866—540—5760 — 24 hours a day — 7 days a week.
. Enter your ¢leven—digit Controt Number which is indicated below.

Option 1: To vote as the Board of Directors recommends, press . If you wish to vote separately for any Proposal, press 0.
When you press 1, your vote will be confirmed and cast as you directed. END OF CALL

Option 2: If you choose to vote separately for any Proposal, you will hear the following instructions:

Proposal 1: To VOTE FOR ALL nominees, pross 1;
To WITHHOLD FOR ALL nominees, press 2;
To WITHHOLD FOR AN INDIVIDUAL nominee, press 0, enter the two digit number that appears next to the name of
the nominee for whom you DO NOT wish to vote,

Proposals 2=7:  You may make your selection at any time.
To vote FOR, press |;
To vote AGAINST, press 2;
To ABSTAIN, press 0.

Your vote will be repeated and you will kave an opportunily to confirm it.
THANK YOU FOR YOTING




CPSSP
CONFIDENTIAL VOTING DIRECTION
ConocoPhillips Annual Mecting of Stockholders
May 10, 2006

The undersigned hereby directs that Vanguard Fiduciary Trust Company, Trustee of the ConocoPhillips Store Savings Plan (“CPSSP™), vote all
shares of ConocoPhillips common stock (as set out on the back of this Veting Direction card) at the ConocoPhillips Annual Meeting of Stockholders to be
held at the Omni Houston Hotel Westside, Houston, Texas, on May 10, 2006, at 10:30 am., and any adjournment thercof, in the manner indicated on the
back of this card as to the mattcrs shown and at its discretion as to any other matters that come before the meeting, all as described in the Notice and Proxy

Statemeat.

If Mellon Investor Services LLC, the Tebulator for the Trustee, Vanguard Fiduciary Trust Company, does not receive this Voting Direction card by
May 8, 2005, if you do not filf in any boxes on the back of this card, if you return this card unsigned, and if you do oot vote by the Internet or telephone on
or before May 8, 2006, any shares in the CPSSP that you otherwise could have directed will be directed by other eligible employces who elect to direct such

shares,

ConocoPhillips has acknowledged and agreed to honor the confidentiality of your voting
instructions to the Trustee. The Trustee will keep your voting instructions confidential.

YOUR YOTE IS IMPORTANT!
Vote by Internet or Telephone or Mail
24 Hours a Day, 7 Days a Week

Your Internet or telephone vote authorizes the Trustee to vote your shares in the same
manner as if yoa marked, signed and returned your. Voting Direction card,

Internet Telephone Mail
http:itworm.proxyvoting.com/cop 1-866-540-5760
— Votng Do cxtd sz e i
g o card an i
&ﬁn‘ﬁmm&mﬁ Call tall-free 1-866-540-5760 on promptly in the eaclosed envelope
11:59 PM EDT on May 8, 2006, of before May 8, 2006, on a for receipt by May 8, 2006.
Have your Voting Direction card in OR touch—tone telephone in the OR
hand when you access United States, Puerto Rico or
the website, Canada,and follow the instructicns
) on e reverse side, There
s NO CHARGE
1o you for this call.

If you vote your Voting Direction card by the Internet or felephone,
you do NOT peed to mail back your Voting Directlon card,

This Voting Direction is continued on the reverse side

A FOLD AND DETACH HERE. A

CPSSF
CONFIDENTIAL FIDUCIARY YOTING DIRECTION
ConocoPhillips Annual Meeting of Stockbolders
May 10, 2006

The undersigned hereby directs that Vanguard Fiductary Trust Company, Trustes of the ConocoPhillips Store Savings Plan (“CPSSP™), vote all
shares of ConocoPhillips common stock (as directed on the back of this Voting Direction card) at the ConocoPhillips Annual Meeting of Stockholders to be
held at the Omni Houston Hotel Westside, 13210 Katy Freeway, Houston, Texas, on May 10, 2006, at 10:30 a.m., and any adjournment thereof, in the
manner indicated on the back of this card as o the matters shown and at its discretion as to any other matters that come before the meeting, all 2s described

in the Notice and Proxy Statement.

1 understand that by clecting to direct the Trustes's vote of shares which do not represent my own part of the CPSSP that | become a fiduciary of the
CPSSP for voting such shares; that I must act in the best interests of all participants of the CPSSP when giving directions for voting shares oot representing
my part of the CPSSP; that ! have read and understand my duties as 4 fiduciary as they are described on page 25 of the CPSSP Summary Plan
Description/Prospectus dated October 3, 2003; and that | may decline to accept the responsibility of 2 fidociary as to such shares by NOT completmg or
retuming this Voting Direction card or NOT voting by the Internet or telephone.

ConocoPhillips has acknowledged and agreed (o honor the confidentiality of your voting
Instractions to the Trustee. The Trustee will keep your voting instructions confidential.

YOUR VOTE IS IMPORTANT!
Vate by Internet or Telephone or Mail
24 Hours a Day, 7 Days a Week

Your Internet or telephone vote authorizes the Trustee to vote your shares in the same
manner a8 il yoo marked, signed and retoroed yoor Yoting Direction eard.

Internet OR Telephone OR Mail
hitp:/fwerw,proxyvoting.com/cop 1-866-540-5760
Mark, sign and date your
Voting Direction card and return it
‘gﬁ“?nm mml:h Call tol-free 1-866—540~5760 on promptly in the cnclosed envelope
or before May 8, 2006, on a for receipt by May 8, 2006,

11:5% PM EDT on May 8, 2006.




Have your Voting Direction card in touch—tone telephone in the
band when yon access United States, Pucrto Rico or
the website. Canada, and follow the
instructions on the reverse side.
There is NG CHARGE 1o yon for
this call.

1f you vote your Voting Direction card by the Internet or telephone,
you do NOT need to mail back your Yoting Direction card,

This Voting Direction is continued on the reverse side




Table of Comtents

I direct that shares representing my part of the CPSSP be voted by the Trustee as follows: Please mark
your vobes as
indicated in
this exsmple
‘The Board of Directors recommends votes FOR Proposals 1 sud 2 The Board of Directors recommends votes AGAINST Proposals 3 through 7

Proposal 1 ~ ELECTION OF.CLASS I DIRECTORS

FOR AGAINST ABSTAIN

01 Richard L. Armitage Proposal 3 — DRILLING IN
{2 Richard H. Auchinfeck SENSITIVE AREAS D D D
03 Hargld J. Norvik WITHHOLD
g; ylllwm }LTR:lily ' FOR FOR ALL FOR AGAINST ABSTAIN
ictoria J, Tschinke! Proposal 4 — DIRECTOR ELECTION
06 Kathryn C. Turner D I:I VOTE STANDARIDY D D D
WITHHELD FOR (Write nominee name(s) in the space
provided below): FOR AGAINST ABSTAIN
Propasal § — SHAREHOLDER
APPROVAL OF FUTURE D D D
EXTRAORDINARY.
BENEFITS FOR SENTOR
EXECUTIVES
TIFICATION OF oF FOR AGAINST ABSTAIN P o AL FOR AGAINST ABSTAIN
2-RA APPOINTMENT. — ENVIRQONMENT.
T oo 0 O O AZemares O O O
REGISTERED PUBLIC ACCOUNTING FIRM FOR COMMUNITIES
2006
7-BQUITABLE FOR AGAINST ABSTAIN
COMPENSATION OF a O O
NON-EMPLOYEE
DIRECTORS
I PLAN TO ATTEND THE ANNUAL MEETING O
Consenting to recelve al] future annual meeting materialy and sharcholder
communications electronicslly is imple and fast! Enroll today at
W, mﬂommmmmnﬂSDfmmcmhmaccmmympmxymmh.
s, tax do end other tmp comresp
Sigoature: Signsture: Dated: 2006

Your signature on this Voting Direction card should be exactly the same as the name imprinted bereon. Unless you vote by the Enternet or telepbone, please mark, date, sigp and
return this YVoting Direction card for receipt by May 8, 2006,

PLEASE VOTE

CPSSP
¥ FOLD AND DETACH HERE ¥

1 direct that my pro rata portion of all shares of stock representing the interest of CPSSP participants who fail to give voting Plezse mark

direction be voted by the Trustee as follows:
VOILS 28
e
this example
The Board of Directors recommends votes FOR Proposals 1 and 2 The Board of Directors recommends votes AGAINST Proposals 3 throngh 7
| = ELECTION OF CLASS I DIRECTORS FOR AGAINST ABSTAIN
138 L. Ammitage Proposal 3 -~ DRILLING IN
02 Richard H. Auchinleck SENSITIVE AREAS D D D
03 Harald J, Norvik WITHHOLD
g«; \\":_li'ﬂ.lnm f._rll:‘lilil;'k " FOR FOR ALL FOR AGAINST ABSTAIN
ctoria J. Tec 4 - DIRECTOR ELECTION
06 Kathryn C. Turner D D Vi STANDARD D D D
WITHHELD FOR (Write nomince name(s} in the space
provided below): FOR AGAINST ABSTAIN
Proposal 5 - SHARFHOLDER
APPROVAL OF FUTURE D D D
EXTRAORDINARY RETIREMENT
. BENEFITS FOR SENIOR
EXECUTIVES
ONG PO OF FOR AGAINST  ABSTAIN ¢ o FOR AGAINSY ABSTAIN
Proposat 2 - RATIFICATION OF APPOINTMENT Proposal 6 — ENVIRONMENTAL
ERNST & YOUNG LLP. AS INDEPENDENT D D D ACCOUNTABILITY. TO D D D
REGISTERED PUBLIC ACCOUNTING FIRM FOR COMMUNITIES
2006
Pro 7- EQUITABLE FOR AGAINST ABSTAIN
COMPENSATION OF D D D ’
NON-EMPLOYEE
DIRECTORS
I PLAN TO ATTEND THE ANNUAL MEETING U

Coosenting to reccive all futore sopus! meeting matertals and shareholder
commnnications electronically is simple and fast! Enroll today at




www.melloninvestor.com/ISD for secure online ACCESS 10 YOUT proxy materials,

statements, tax documents and other in corT

P P

Sigoature: Sigosture: Dated: 22006

Your signsture oo this Voting Direction card should be exactly the ssme as the name imprinted hereon. Unless you vote by the Internet or telephone, please mark, dste, sign and
return ibis Voting Direction card for receipt by May 8, 2006,

CPSSPF PLEASE VOTE




CONOCOPHILLIPS CANADPA EMPLOYEE STOCK OWNERSHIP PLAN
VOTING DIRECTION
ConocoPhillips Annual Meeting of Steckholders
May 10, 2006

The undersigned hereby directs that the M.R.S. Trust Company, Trustee of the ConocoPhillips Canada Employee Stock Ownership Plan (the
“Canadian Plan™), vote all shares of ConocoPhillips common stock (as set out on the back of this Voting Direction card) at the ConocoFhillips Annual
Meeting of Stockholders to be held at the Omni Houston Hotel Westside, 13210 Katy Freeway, Houston, Texes, on May 10, 2006, at 10:30 a.m., and any
adjournment thereof, in the manner indicated on the back of this card as to the matters shown and at its discretion s (o any other ratters that come before
the meeting, all as described in the Proxy Statement and the Company’s Notice of the Annual Meeting on May 10, 2006.

If Mellon Investor Services LLC, the Tabulator for the Trustee, M.R.S. Trust Company, does not receive this Voting Direction card by May 3, 2006,
if you do not fill in any boxes, if you retum this card unsigned, and if you do not vote by the Internet or telephone on or before May 3, 2006, any sharcs
representing your part of the Canadian Plan will be voted by the Trustee in the same proportion as the shares for which the Trustee has received instructions.

This package contains your Voting Direction card to instruct the Trustee of the Canadian Plan how to vote shares of ConocoPhillips common stock
described on the back of the card below representing your interest in the Canadian Plan.

Also enclosed is the Company's Notice and Proxy Statement for the 2006 Annual Mecting. The Company’s 2005 Annual Report was delivered to you
separately prior to the Proxy Statement mailing. Please use these to help you decide how to direct the way the Trustec (M.R.S. Trust Company) should vote.

This Voting Direction is continued on the reverse side

ATFOLD AND DETACH HERE A

YOUR VOTE IS IMPORTANT!
Vote by Internet or. Telephone or Mail
24 Hours a Day, 7 Days n Week

Your Internet or telephone vote authorizes the Trustee to vote your shares in the same
manner as if you marked, signed and returned your Voting Direction card.

Internet Telephone Mail
http:/fwww.proxyvoting.com/cop 1-866-540~-5760
Mark, sign and date your
Use the Internet to vote your Call toll-firec 1-866-540-5760 on Voting Direction card and return it
Voting Direction card through or befors May 3, 2006, 002 promptly in the enclosed envelope
11:59 PM EDT on May 3,2006.  OR touch—tane telephone in the OR for receipt by May 3, 2006,
Have your Voting Direction card United States, Puerto Rico or
in hand when you access the Canada, and follow the
website, instructions on the reverse side.
There is NO CHARGE to you for
this call,

If you vote your Voting Direction card by the Internet or telephone,
you do NOT need to mait back your Voling Direction card.

PLEASE YOTE

In order to reduce the costs associated with producing and mafling your Annual Report and Proxy Statement in future years, we urge you to elect
on your Voting Direction card that you would like to view your Annus] Report and Proxy Statement electronically vis the Internet. Your election
¢an be revoked at any time by calling 1-800-356-0066. You will continue to recelve your Voting Direction card in the mafl, regardless of your
election.




Yable of Contents

1 direct that shares representing my part of the CP.be voted by the Trustee as follows: Please mark
YOur votes as
indicated in .
this example
The Board of Directors recommends votes FOR Proposals 1 and 2 The Board of Directors recommends votes AGAINST Proposals 3 through 7

Proposal [ - ELECTION OF CLASS 1 DIRECTORS

FOR AGAINST ABSTAIN

01 Richard L. Armif Proposal 3 — DRILLING IN
02 Richard H. Auchi SENSITIVE AREAS D D D
03 Harald J. Norvik WITHHOLD
8; yi ; }L 'Il'f:l-n“:kcl FOR FOR Proposal 4 — DIRECTOR ELECTIO phi AGAINST ABSTAIN
ictoria J. i - N
06 Kathryn C. Turner D m VOTE STANDARD D D D
WITHHELD FOR (Write nominee name(s) in the space
provided below): s HOLDER FOR AGAINST ABSTAIN
APPROVAL OF FUTURE O O a
EXTRAORDINARY.
BENEFITS FOR SENIOR
EXECUTIVES
FOR AGAINST  ABSTAIN FOR AGAINST ABSTAIN

mersmonnesmemere 100 [] e~ 00 O

ACCOUNTABILITY TO
REGISTERED PUBLIC ACCOUNTING FIRM FOR COMMUNITIES
2006 7= EQUITABLE FOR AGAINST ABSTAIN
COMPENSATION OF O O ]
NON-EMPLOYEE
DIRECTORS
I PLAN TO ATTEND THE ANNUAL MEETING [:]

Consepnting to receive all future snoual mecting materiats snd shareholder
communications electronically is simple and fast! Ensoli today at
www.melloninvestor.com/ISD for secure online access to your proxy matetials,
statements, tax documents and other important sharcholder cortespondence.

Signature: Dated: L 2005

Your signature ox this Voting Direction card shonld be exactly the same a3 the name imprinted hereon. CP
Unless you vote by the Internet or telkephone, please mark, date, sign sud retorn this Voting Direction card
for receipt by May 3, 2006,

A FOLD AND DETACH HERE A

IF. YOU WISH TO YOTE BY TELEPHONE IN THE UNITED STATES, PUERTO RICO OR CANADA, PLEASE FOLLOW THE
INSTRUCTIONS BELOW ON OR BEFORE MAY 3, 2006. IF YOU VOTE BY THE INTERNET. OR TELEPHONE, PLEASE DO
NOTRETURN YOUR CARD BY MAIL.

HAVE YOUR VOTING DIRECTION CARD IN HAND.

TO VOTE BY PHONE THROUGH OUR TABULATOR, MELLON INVESTOR SERVICES LLC:
® On a tonch—tone telephone call Toll Free 1-866—540—5760 — 24 hours a day — 7 days a weck,
L] Enter your eleven—digit Control Number which is indicated betow,

Option 1: To vote &s the Board of Directors recommends, press 1. If you wish to vote separately for any Proposal, press 0.
When you press 1, your vote will be confirmed and cast as you directed. END OF CALL

Option 2: If you choose to vote separately for any Proposal, you will hear the following instructions:

Proposal 1: To VOTE FOR ALL nomivees, press 1;
To WITHHOLD FOR ALL notninees, press 2;
To WITHHOLD FOR AN INDIVIDUAL nominee, press 0, eoter the two digit oumber that eppears next to the namc of
the pominee for whom you DO NOT wish te vote,

Proposals 2-7:  You may make your selection at any time.
To vote FOR, press i;
To vote AGAINST, press 2;
To ABSTAIN, press 0,

Your vote will be repeated and you will have an opportunity to confirm it
THANK YOU FOR VOTING




Exhibit D - 2006 Absence Notice Letter
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Antdénio L. Quintas
Rua da Escola, 3
Salgados
2640-577 Mafra
Portugal

Phone: 351 261 815 863

May 9. 2006

Cerporate Secretary
ConocoPhillips

600 North Dairy ashford
Housteon, Texas 77079

Dear Sir/Madam,

Please be informed that due to travel dificulties, I am unable to
attend this year's Annual Meeting of Shareholders. As I have not
gusucceeded in finding an outside representative, I hereby ask
you to read at tomorrow’'s meeting. the following statement in
support of the proposal I am submitting for the approval of the
Shareholders of ConocoPhillips:

The proposal does not question rhe ability of ConocoPhillips to
attract talented members tTo the Board. The dedication of the
personalities of the Board is not an issue.

It would be fair that all Members of the Board received the same
basic annual cash compensation 1f their work lcad was the sane.
But, it is not. The numbers of meetings they attend - their -main
work- varies substantially, see page 12 of the proxy statement of
2006. This distorts the fairness of the current system of
compensation - the same equity and cash compensation.

The Beoard is collegial: all non-employee members of the Board
should be paid in function of the work they give, paid the same
for a day's work, incidentally not less than the day salary of
the Chairman of the Beard; there is no compelling reason for the
difference 1in the cash compensation of the Chairs of the
Committees to reach hundred per cent - page six of the proxy
statement.

Thus, I believe it is in the best interest of ConocoPhillips to
have the current scheme of remuneration of non-employee directors
changed to be more equitagﬁgg- I ask for your support. Thank you.

Verv truly yours.
A S N

A. L. Quintas |

c.c.: J. J. Mulva, Chairman and C.E.O0. { c.c. internally plils.)




Rua da Escola, 3

Salgados
2640-577 Mafra
Portugal =
Phone: 351 261 815 863 - T A
RER
Bl \_.v.
January 22, 2007 2 ﬂ%
Office of Chief Counsel ' R {%
Division of Corporate Finance T T
Securities and Exchange Commission S ¢
450 Fifth Street, N.W. ~

Washington, D.C. 20549

Re.: Shareholder Proposal of A. L. Quintas to ConocoPhillips. Letter
of kirkeland & Ellis LLP of January 12, 2007. Rule 14a-8(h)(3).

Ladies and Gentlemen:

1) ConocoPhillips failed to deliver the notice of the date of the 2006
annual meeting in good time. While the annual report was sent with a
one month advance from Germany, by priority mail ( exhibit one). the
notice of the annual meeting was sent from New Zealand{!) and not by
priority mail {exhibit two). The notice was dropped in the mail box of
the proponent on May 2, 2006, seven days before the 2006 annual meeting.
In all other matters regarding the 2006 annual meeting, ConocoPhillips
corresponded with the proponent by express mail, UPS (exhibit three).

2) ConocoPhillips misrepresents completely the facts of the phone call
of May 2, 2006, in the first paragraph of page 4. The Company (karen)
called the proponent on May 2, 2006, at 7.30 PM ,regarding the
attendance of the annual meeting. The proponent said that he had just
received the notice, tried to book a flight to Houston, but the
flights were fully booked. He said, further,that it was unlikely that
he could attend personally, but would inform ConocoPhillips of its
final decision. '

3) Confronted with such a short deadline and unable to secure a flight
to Houston, the proponent took the following steps: 3.1- called on a
few friends in the USA to represent him, but because the companies
they worked for, had business with ConocoPhillips, they declined
(exhibit four): 3.2 - called a few attorneys in the Houston area who
declined acting as a representative. Only Mr. G. P. Monks of the
Houston law firm Monks, Monks and Monks, LLP, referred the proponent
to a colleague, who might be willing to do the job. After talking on
the phone and sending a fax (exhibit five)., for reasons beyond his
control, the representation failed.

4) Thus, the proponent informed ConocoPhillips that would neither
attend nor send a representative to the annual meeting, exhibit D of
the letter in reference. Faced with an inadequate advance notice of
the 2006 annual meeting {( the burden of the proef is with
ConocoPhiilps), the proponent acted with deligence. Therefore, Rule
14a-8(h}{(3) does not apply.

5) ConocoPhillips calls the propesal inappropiate. The proponent
believes that Directors with a known unnatural, sexual. behaviour
mine the credibility of the Board of ConocoPhillips.

Cordially yours, _/*ﬂudﬁd,bﬁﬂ,véhg‘.
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Rua da Escola, 3
Salgados
2640- 577 Mafra
Portugal

Phone: 351 261 815 3863

May 9, 2006

Mr. Bruce iean
Attorney
Houston

Texas -

| N
Sabe 3 666 HHEY - dade da sfejeC 15

Dear Bruce, considaving

Thank you forVaccepting representing me at tomorrow's Annual
Meeting of ConocoPhillips, May 10, 2006,at 10:30 a.m., Omni
Houston Hotel, Westside, 13210 Xaty Freeway, Houston, Texas
77079, from downtown Houston, take I-10 West 3 miles past Sam
Houston Tollway; exit Eldridge Parkway, Exit 753 A:; turn right
(north) on Eldridge Parkway; the hotel will be immediately on
your left.

I am sponsoring a proposal to make the compensation of non-
employees directors of the Board more equitable, page 49 of the
proxy statement availabhle at the meeting and in the net. There
are five proposals, mine is the last, I will not be called until
past 11:00 A.M.. When the Chairman of ConocoPhillips gives the
floor to me, vyou give vyour name and say that are my
representative, and say basically the following:

The proposal we are submitting does not question the ability of
ConocoPhillips to attract talented members to the Board. The
dedication of the personalities that belong to the Board is not
an issue.

It would be fair that all Members of the Board received the same
basic annual cash and equity compensation if their work load was
the same. But it is not. The numbers of meetings they attend -
their main work- varies substantially, see page 12 of the proxy
statement. This distorts the fairness of the current system of
compensation - equal basic compensation.

The Becard is collegial: all non-employee members of the Board
should be paid in function of the work they perform, paid the
same for a day's work, incidentally not less than the day salary
of the Chairman of the Board:; there is no compeliling reason for
the difference in the cash compensation o©f the Chairs of the
Committees to reach hundred per cent - page six of the proxy
statement.

Thus, 1 believe it is in the best interest of ConocoPhillips to
have the current scheme of remuneration of non-employee directors
changed to be more equitable. We ask for your support and vote.
Thank you.

Once, it it announced the result of the vote, you may leave or
stay and talk with ConocoPhillips Executives, in which case,
assure them I have nothing against the Company and them.




It is unlikely that there will be questions from the floor.
Should there be, as it is not feasible to have the audience
waiting for you to confer with me, you respond centering the
argument on having an equitable scheme, having the Board freedom

in the details.

Should we agree, I would have to ask the Secretary to let you in.

Regards,
A2 A

A.L. Quintas
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information conceming alleged violations of
the statutes adminmistered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
-proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
matenal.




March 5, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  ConocoPhillips
Incoming letter dated January 12, 2007

The proposal relates to qualifications of directors nominees.

There appears to be some basis for your view that ConocoPhillips may exclude
the proposal under rule 14a-8(h)}(3). We note your representation that ConocoPhillips
included the proponent’s proposal in its proxy statement for its 2006 annual meeting, but
that neither the proponent nor his representative appeared to present the proposal at this
meeting. Moreover, the proponent has not stated a “good cause™ for the failure to appear.
Under the circumstances, we will not recommend enforcement action to the Commission
if ConocoPhillips omits the proposal from its proxy matenals in reliance on
rule 14a-8(h)(3). This response will also apply to any future submissions to
ConocoPhillips by the same proponent with respect to any shareholder meetings held
during calendar year 2007 and calendar year 2008.

Sincerely,
Cen 1

Ted Yu
Special Counsel

END




